Company No. 07430803

PRIVATE COMPANY LIMITED BY GUARANTEE
NOT HAVING A SHARE CAPITAL

WRITTEN RESOLUTION

of

THE LEGATUM INSTITUTE FOUNDATION (the Company}

Circulation Date: 15 February 2017

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company propose
that the following wnitten resolution is passed as a special resolution {Resolution).

SPECIAL RESOLUTION:

IT 1S RESOLVED THAT the draft articles of association annexed to this resolution be and are hereby
adopted as the articles of association of the Company in substitution for, and to the exclusion of, the
existing articles of association.

AGREEMENT
Please read the notes at the end of this document before signifying your agreement to the Resolution.

The undersigned, being scle member of the Company entitled to vote on the Resolution on the
Circulation Date, hereby irrevocably agrees to the Resolution:

Ll
Signed: /é"'ﬂf{% ....... : Daled.ﬂ.Mﬁ.(C}l Zol%

" For and on behalf of

LEGATUM INSTITUTE

AL |
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NOTES

If you agree to the Resolution, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the fellowing
methods’

(® By Hand delivering the signed copy to Jonathan Brinsden, 50 Broadway, London

SW1H 08L

(b) Post. returning the signed copy by post to Jonathan Brinsden, 50 Broadway, London
SW1H 0BL.

{c) E-mail. by attaching a scanned copy of the signed document to an e-mail and

sending it to jonathanbrinsden@bdb-law.co.uk.

If you do not agree to the Resoiution, you do not need to do anything: you will not be deemed
to agree if you fail to reply

Once you have indicated your agreement to the Resolution, you may not revoke your
agreement

Unless within 28 days of the Crrculation Date sufficient agreement has been receved for the
Resolution to pass, it will lapse. If you agree to the Resolution, please ensure that your
agreement reaches us before or on this date.

If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authority when returning this
document.
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COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE

NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

- of -

THE LEGATUM INSTITUTE FOUNDATION

DEFINITIONS AND INTERPRETATION

1 Definitions and interpretation

11 In these Articles the following words and phrases shalt have the following meanings unless
the context otherwise requires

Act means the Compantes Act 2006 including any statutory
moedification or re-enactment thereof for the time being In
force,

Articles means these Articles of Association,

Charities Act means the Chanties Act 2011 including any statutory

modification, consolidation or re-enactment thereof for the
time being In force;

Charity means The Legatum Institute Foundation;
Charity Commission means the Chanty Commussion for England and Wales;
Chief Executive Officer means the pancipal executive officer of the Charty as

defined by Article 7,

clear days In relation to a period of notice means a period excluding
the day when the notice 1s given or deemed to be given and
the day for which it 1s given or on which it 1s to take effect,

connected person has the meaning given in the Charities Act {and a person
connected with a Director shall be construed
accordingly);
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Director

document

electronic form

Member

Memorandum

Model Articles

Objects

Ordinary Resolution

proxy notice

Restricted Business

means a director of the Chanty and includes any person
occupying the postion of director, by whatever name
called The Directors are charity trustees as defined in the
Charnties Act,

includes, unless otherwise specified, any document sent
or supplhed in electronic form,

includes electronic means (for example, e-mail or fax) or
any other means white in electronic form (for example,
sending a disk through the post),

means a person who 1s a subscnber to the Memorandum
or who 1s admitted to membership in accordance with the
Articles,

means the memerandum of association of the Charity,

means the model articles for pnivate companies imited by
guarantee contaned in Schedule 2 of the Companies
{Model Articles) Regulations 2008 (S| 2008/3229)

means the objects of the Chanty as set out in Article 4,

means a resolution (of the Members or, If applicable, a
class of the Members) that 1s passed

(M if a wnitten resolution, by Members representing a
simple majonty of the total voting nghts of eligible
Members;

(] on a show of hands at a meeting, by a simple
majonty of the votes cast by those entitled to
vote,

{ni} on a poll at & meeting, by Members representing
a simple majonty of the total voting nghts of
Members whe {being entitled to do so) vote In
person, by proxy or {if applicable) in advance,

has the meaning given in Article 17,
means any matter concerning

{1 approval of the Chanty's annual budget and
business plan,

() any exercise of the power contained in Artcle

521 (including the review of any arrangements
made under that Articie),
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12

13

14

15

(in)
(v)

dissolution or merger with another entity;

changes to the membership structure of the
Charity, including but not imited to the creation of
new classes of membership and the vanation of
the nghts or duties attaching to a particular class
of membership,

(v) changes to the name of the Chanty, or
(v1) alteration of the Articles
Secretary means any person appointed to perform the duties of the

secretary of the Chanty,

Special Resolution means a resolution (of the Members or, If applicable, a
class of the Members) passed

0]

(n)

{m)

if a wrnitten resolution, by Members representing
not less than 75% of the total voting nghts of
eligible Members,

on a show of hands at a meeting, by a majonty
not less than 75% of the votes cast by those
entitled to vote,

on a poll at a meeting, by Members representing
not less than 75% of the total voting nights of the
Members who (being entitled to do so) vote in
person, by proxy or (if apphicable) in advance,

United Kingdom means the United Kingdom of Great Britain and Northern
Ireland,

writing means the representation or reproduction of words,
symbols or other information in a visible form by any
method or combmnation of methods, whether sent or
supplied in electronic form or ctherwise

Unless the context otherwise requires, words or expressions contained in these Articles shall
bear the same meaning as in the Act but excluding any statutory modification thereof not in
force when these Articles become binding on the Charity

All words importing the singular number shall include the plural and vice versa and words
importing the masculine gender shall include the feminine.

Headings in the Articles are used for convenience only and shall not affect the construction or

interpretation of the Articles

The Model Articles shall not apply to the Chanty
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51

52

53

54

55

56

57

58

CHARITY DETAILS

Name

The name of the Charity i1s The Legatum Institute Foundation

Registered office

The registered office of the Charity 1s to be situated in England and Wales

OBJECTS AND POWERS

Objects

The Chanty's objects are to advance the education of the public in national and international
political, social and economic policy, including the promotion of research in any of those areas
and the publication of the useful results of such research

Powers

The Charity has power to do anything lawful which 1s calculated to further the Objects, or any
of them, or is conducive or incidental to doing so. In paricular, and without imiting the
foregoing, the Chanty's powers include power,

to publish or distribute information;

to hold exhibitions, meetings, lectures, classes, seminars or courses either alone or with
others,

to cause to be wntten, prninted or otherwise reproduced and circulated, gratuitously or
otherwise, periodicals, magazines, books, teaflets or other documents, films, recorded tapes
or matenals reproduced on electronic media,

to foster and undertake research into any aspect of the Objects and its work and to
disseminate and exchange the results of any such research,

to accept any gift or transfer of money or any other property whether or not subject to any
special trust,

to raise funds, provided that in doing so the Chanty shall not undertake any substantial
permanent taxable trading and shall comply with any relevant statutory regutations,

to purchase or form trading companies alone or jointly with others,

to buy, take on lease or exchange, hire or otherwise acquire and hold any real or personal
estate,
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59

510

5.11

512

513

514

515

516

517

518

519

520

521

to marmntain, alter or equip for use any real or personal estate;

to erect, maintain, improve, or alter any buidings in which the Charity for the time being has
an interest,

subject to such consents as may be required by law to sell, lease or otherwise dispose of all
or any part of the real or personal estate belonging to the Charity;

subject to such consents as may be required by law to borrow or raise money and to give
secunty for loans or grants,

to make grants or loans of money, to give guarantees and become or give secunty for the
performance of contracts and to grant powers of attorney by way of secunty for the
performance of obligations,

to co-operate, including exchanging information and adwvice, and enter into arrangements with
other bodies, international, national, local or otherwise,

to establish or support any charitable trusts, associations, companies, institutions or other
bodies formed for any of the charitable purposes included in the Objects,

to acquire or merge with any other chanty formed for any of the Objects,

to enter into partnership, joint venture or other arrangement with any body with objects similar
in whole or part to the Objects,

to affiliate to or accept affihation from any body with objects simular in whole or par to the
Objects,

to set aside funds for special purposes or as reserves against future expenditure In
accordance with a written reserves policy,

to deposit or invest funds with all the powers of a beneficial owner, but to invest only after
obtaining adwvice from a financial expert (as defined in Article 5 21) and having regard to the
suitability of investments and the need for diversification,

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

5211 the investment policy 1s set down in wrtting for the financial expert by the
Directors,
5212 make provision for appropnate and regular reporting obligations to the Directors

or to a committee authorised by the Directors to receive such reports in respect of
all transactions,

5213 the performance of the investments is reviewed regularly with the Directors,

5214 the Directors shall be entitled to cancel the delegation arrangement at any time;

5215 the investment policy and the delegation arrangement are reviewed at least once
ayear,
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522

523

524

525

526

52186 all payments due to the financial expert are on a scale or at a level which is
agreed in advance and are notified promptly to the Directors on receipt, and

5217 the financial expert must not do anything outside the powers of the Directors,

and financial expert means a person who 1S reasonably believed by the Directors to be
qualified to give advice in relation to investments by reason of his ability \n and practical
experience of financial and other matters relating to investments,

to arrange for mvestments or cther property of the Chanty to be held in the name of a
nominee (being a corporate body registered or having an established place of business in the
United Kingdom) under the control of the Directors or of a financial expert (as defined in
Article 5 21) acting under therr instructions and to pay any reasonable fee required,

to insure and arrange insurance cover of every kind and nature in respect of the Chanty, its
propety and assets and take out other nsurance policies to protect the Chanty, its
employees, volunteers or members as regured,

to provide indemnity insurance to cover the hability of the Directors or any other officer of the
Charity

5241 which by virtue of any rule of law would otherwise attach to them in respect of any
negligence, default, breach of trust, or breach of duty of which he may be guilty in
relation to the Chanty but not extending to.

(&) any habiity resulting from conduct which the Directors knew, or must
reasonably be assumed to have known, was not in the interests of the
Charity, or where the Directors did not care whether such conduct was in
the best interests of the Charity or not,

(b) any habity to pay the costs of unsuccessfully defending crminal
prosecutions for offences ansing out of the fraud or dishonesty or wilful or
reckless misconduct of the Directors,

(c)  any hability to pay a fine or regulatory penalty

5242 to make contnbutions to the assets of the Chanty in accordance with the
provisions of section 214 of the Insolvency Act 1986 but not extending to any
rabihty to make such a contnbution where the basis of the Director's liability 1s his
knowledge prior to the insolvent iquidation of the Chanty (or reckless failure to
acquire that knowledge) that there was no reasonable prospect that the Chanty
would avoid going into (nsolvent hquidation,

to employ and pay any person or persons to supervise, organise, carry on the work of and
advise the Chanty provided that the Chanty may only employ a Director to the extent
permitted in Article 6 and subject to compliance with the conditions set out there,

subject toc the provisions of Article 6 to pay reasonable annual sums or premiums for or
towards the provision of pensions for officers or employees for the time being of the Charity or
their dependants,
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527

528

529

530

531

532

to enter into contracts to provide services to or on behalf of other bodies,
to establish subsidiary companies to assist or act as agents for the Charity,
to act as trustee of any trust,

to make any chartable donation either in cash or assets,

to obtain any Act of Parliament or other arder or authonty or to promote, support or oppose
legistative or other measures or proceedings or to petition the Crown, Parhament or other
public persons or bodies in the United Kingdom 1n respect of any matter affecting the interests
of the Chanty;

to pay out of the funds of the Charity the costs, charges and expenses of and incidental to the
formation and reqistration of the Charity as a company and as a charty.

APPLICATION, PAYMENT OR DISTRIBUTION OF THE CHARITY’S PROPERTY AND INCOME AND

61

62

63

LIMITED LIABILITY OF MEMBERS

Application of income and property

The income and property of the Chanty shall be applied solely towards the promotion of the
Objects

None of the iIncome or property of the Charity may be paid or transferred, directly or indirectly,
by way of dividend, bonus or otherwise by way of profit to Members of the Chanty This does
not prevent a Member who 1s not also a Director of the Chanty receiving

621 a benefit from the Charity in the capacity of a beneficiary of the Chartty,

622 reasonable and proper remuneration for any goods or services rendered to the
Charity,

623 interest on money lent to the Charty at a reasonable and proper rate note

exceeding etther 2% below the base lending rate prescribed for the time being by
a cleanng bank in London selected by the Directors or 3%, whichever i1s the

greater,

624 reascnable and proper rent far premises demised or let to the Charity,

625 any premium in respect of insurance to cover any of the liabitties specified in
Article 5

A Member who 15 also a Director may only receive a benefit, directly or indirectly, in
accordance with Article 6 3 below

A Director (or connected person)
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6.4

65

631 shall be entitled to be paid reasonable out-of-pocket expenses properly incurred
when acting on behalf of the Charty,

6.32 may receive an indemnity from the Charity in accardance with Article 38,

633 may benefit from insurance cover, including indemnity Insurance, purchased at
the expense of the Charity in accordance with Article 5,

subject thereto no Director may receive any payment or other matenal benefit, directly or
indirectly, from the Charity unless

634 the payment Is expressly permitted in Article 6 4 below and the conditions set out
in Article 6 5 are followed, or

635 the Directors obtain the pnor written approval of the Chanty Commission

A Director (or a connected person) may directly or indirectly

641 receive a benefit in the capacity of a beneficiary of the Chanty,

6.42 receive fees, remuneration or other benefit In money or money's worth under a
contract for the supply of goods or services to the Charity other than for acting as
a Director,

643 receive interest on money lent to the Chanty at a reasonable and proper rate not

exceeding ether 2% per annum below the base lending rate prescribed for the
time being by a cleanng bank in London selected by the Directors or 3%,
whichever Is the greater,

644 receve reasonable and proper rent for premises demised or let to the Chanity.
The authority in Article 6 4 above Is subject to the following conditions heing satisfied

651 the remuneration or other sums paid to or for the benefit of the Director (or
connected person) do not exceed an amount which 1s reasonable in all the
circumstances,

652 prior to any payment being made to the Director {or connected person) or for is
benefit (other than in his capacity as a beneficiary) an appropriate wrtten contract
15 concluded between the Director (or connected person) and the Charty
containing the full details of his duties and obligations to the Chanty the amount
of remuneration payable to him and all other relevant terms and conditions and
copies of all such contracts are retained by the Chanty for inspechon by any
authonsed person,

653 the other Directors are satisfied that it is in the interests of the Charrty to contract
with that Director (or connected persen) rather than with someone who 1s not a
Director (or connected person). In reaching that decision the Directors shall
balance the advantage of contracting with the Director {or connected person)
against the disadvantages of doing so (including the loss of the Director's
services as a result of dealing with the Director's conflict of interests),

1188879602 8



71

72

7.3

74

8.1

82

654 a majonty of the Directors then in office are not in recerpt of such payments ar
benefits (and, for the purposes of this Article 6 5, a Director shall be treated as
being In receipt of such payments or benefits If a person connected with that
Director 1s in receipt of such payments or benefits); and

655 the provisions of Article 7 below are observed in relation to any discussions of the
Directors concerning that Director's {(or that connected person's) interest, his
remuneration or any vanation of his remuneration

Payment of Chief Executive Officer who is also a Director

The Chief Executive Officer may be remunerated by fees, remuneration, salary, pension
contributions or recewve other benefits in money or meney’s worth from the Chanty albeit that
they are a Director on condition that

the duties carried out or services provided by the remunerated Chief Executive Officer are
actually required by the Charity for the attainment of the Objects,

the nature and level of the fees or remuneration paid to the Chief Executive Officer is
reasonable in relation to the services they have provided and the resources of the Charity,

prior to any payment being made to them, an appropriate written contract 1s concluded
between the Chief Executive Officer and the Chanty containing the full details of their duties
and obligations to the Chanty, the amount of remuneration payable to them and all other
relevant terms and conditions and that copies of all such contracts are retained by the Charity
for inspection by any authonsed person, and

the provisions of Article 86 are observed in relation to any discussions of the Direclors
concerning the Chief Executive Officer’s interest, therr remuneration or any vanation to their
remuneration

Conflicts of interests and duties
Unless Article 8 3 applies, a Director must declare the nature and extent of

811 any direct or indirect interest he has in a proposed transaction or arrangement
with the Chanty, and

812 any duty or any direct or indirect interest he has which conflicts or may conflict
with the interests of the Chanty or his duties to the Charity

A declaration required by Article 8.1 shall be made.
821 at a meeting of the Directors, or
822 by notice in writing to the other Directors in accordance with the Act,

in either case before the Chanty enters into any proposed transaction or arrangement to
which it relates

11888796 02 9



83

84

85

86

87

There shafl be no need for a Director to declare any interest or duty of which the other
Directors are already aware (or ought reasonably to be aware)

If a Director's interest or duty can not reasonably be regarded as likely to give nse to a confhict
of interests or a conflict of duties with or in respect of the Charity, the Director 1s entitled to
participate in the decision-making process, to be counted in the quorum and to vote in relation
to the matter. Any uncerainty about whether a Director's interest or duty 1s likely to give nse
to a confiict shall be determined by a majonty decision of the other Directors taking part in the
decision-making process

If a Director's interest or duty gives rnise (or could reasonably be regarded as likely to give
nse) to a conflict of interests or a conflict of duties with or in respect of the Charty, that
Director (the conflicted Director) may participate in the decision-making process and may be
counted in the quorum and vote unless

851 the decision could result in the conflicted Director (or a connected person)
receiving a benefit other than

8511 any benefit received in his, her or its capacity as a beneficiary of the
Charity (as permitted under Article 6 4 1} and which 1s available to
the beneficianes of the Charity generally,

8512 the payment of premiums in respect of indemnity insurance effected
in accordance with Article 5 24;

8613 payment under the indemnity set out at Anticle 38, and
8514 reimbursement of expenses in accordance with Article 6.3.1; or
852 a majority of the other Directors participating in the decision-making process

decide to the contrary,
in which case the conflicted Director must comply with Article 8 6

If the conflicted Director I1s required to comply with this Article 8 6, the conflicted Director
must

861 take part in the decision-making process only to such extent as, in the view of
the other Directars, is necessary to inform the debate,

8§62 not be counted in the quorum for that part of the process, and
863 withdraw during the vote and have no vote on the matter,

and, in the case of a resolution in writing circulated 1n accordance with Article 30 15, any
Director who has already voted may, on being notified of the conflict, withdraw his vote

Where a conflicted Director has complied with his obligations under the Articles in respect of
the conflict
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91

9.2

93

10

101

102

103

871 the conflicted Director shal! not be in breach of his duties to the Chanty by
withholding confidential information from the Chanty of to disclose #t would result
in a breach of any other duty or obligation of confidence owed by him, and

872 the conflicted Director shall not be accountable to the Charity for any benefit
expressly permitted under the Articles which he (or a connected person) derives
from any office or employment or from any transaction or arrangement

Limited liability of Members

The hability of the Members 1s imited to £1, being the amount that each Member undertakes
to contribute to the assets of the Charity in the event of the same being wound up while he s
a Member, or within one year after he ceases to be a Member, for

payment of the debts and liabilities of the Chanty contracted before he ceases to be a
Member,

payment of the costs, charges and expenses of winding up, and

adjustment of the nghts of the contributories among themselves

Surplus assets

If on the windng-up or dissolution of the Chanty there remains, after the satusfaction of ali its
debts and liabilities, any property whatever of the Charity (the Charity’s surplus assets), the
same shall not be paid to or distnbuted among the Members of the Chanty, but shall he given
or transferred 1n accordance with this Article

The Members of the Chanly may at any tme before, and in expectation of, its dissolution
resolve that the Chanty's surplus assets shall on or before the dissolution of the Charity be
apphed or transferred in any of the following ways

1021 directly for one of more of the Objects,

1022 to any one or more chanties for purposes which are similar to the Objects; or

1023 to any one or more charties for use for particular purposes falling within the
Objects

Subject to any such resolution of the Members of the Chanty, the Directors of the charity may
at any time before and in expectation of its dissolution resolve that the Chanty's surplus
assets shall on or before dissolution of the Chanty be applied or transferred in any of the
following ways-

10.3 1 directly for ane of more of the Objects,

1032 to any one or more charities for purposes which are similar to the Objects, or
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104

105

11

12

13

131

132

14

141

1033 to any one or more chanties for use for particular purposes falling within the
Objects

In the event of no resolution being passed by the Members or the Directors in accordance
with this Article on the winding-up or dissolution of the Charity, the Chanty's surplus assets
shall be applied for charitable purposes as directed by the Court or the Chanty Commission

If the Charnity is a trustee of any trusts at the time it 1s wound up or dissoived, the Chanty shall
procure the appointment of a new trustee or trustees of those trusts in the place of the
Charity

MEMBERSHIP

Members

The Members shall be the first named subscnbers to the Memorandum and such other
persons as the Members shall admiut to membership of the Charity No other persons shall be
admitted to membership of the Charity.

Membership is not transferable

The Charity shall maintain a register of Members

Classes of membership

Subject to the requirements of Article 30 12, the Directors may establish different classes of
membership and prescribe therr respective privileges and duties and set the amounts of any
subscriptions

Single Member arrangements
Where the Chanty has only one Member
the quorum for a general meeting shall be one Member present in person or by proxy,

the Member can take any decision which may be taken by the Charity in general meeting and
which shall have effect as if agreed by the Charnty in general meeting, provided that the
Member shall (unless that decision 15 taken by way of a written resolution) provide the Charity
with a written record of that decision

Termination of membership
Membership is terminated of

the Member dies or, if it 1s an organisation, ceases to exist;
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142

14 3

14 4

15

151

152

16

161

162

16 3

16 4

the Member retires by written notice to the Charity provided that after such retirement the
number of Members 1s not less than one,

any sum due from the Member to the Chanty has been wholly or parly outstanding for at
least six months and the Charnty serves notice in wniting on the Member terminating the
membership In such circumstances the termination of membership shall take effect from the
date and time when the notice is served,

in the case of a Director of the Chanty, the Member ceases to be a Director

MEETINGS OF MEMBERS

General meetings
The Directors may call general meetings

On the reguisition of Members pursuant to the Act the Directors shall forthwith proceed to
convene a general meeting \n 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 may call a general meeting i accordance with the provisions of the Act

Notice of general meetings
General meetings shall be called by at least 14 clear days' notice

A general meeting may be called by shorter notice if it 1s so agreed by a majority in number of
the Members having a nght to attend and vote at the meeting, being a majority together
representing not less than 90% of the total voting nghts at that meeting of all the Members

The notice shall specify the place, the day and the time of meeting, the general nature of the
business to be transacted and a statement pursuant to the Act informing the Member of his
nghts regarding proxies

Subject to the provisions of the Articles and to any restrictions imposed on any classes of
membership, notice of general meeting shall be given in any manner authorised by these
Articles to

1641 every Member except those Members who (having no registered address within
the United Kingdom) have not supplied to the Charity an address within the
United Kingdom for the giving of notices to them,

1642 the auditor for the time being of the Chanty, and
16.4 3 each Director,

and no other person shall be entitled to receive notice of general meetings
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165

166

17

171

17.2

173

17.4

175

176

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitied to receive notice shall not invalidate the proceedings at that
meeting

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

Proxies

A Member is entitled to appoint another person as his proxy to exercise all or any of his rights
to attend and to speak and vote at a general meeting of the Charity

Proxies may only vaiidly be appointed by a notice in writing (a proxy notice) which-
17.21 states the name and address of the Member appointing the proxy,

17.22 dentifies the person appointed to be that Member's proxy and the general
meeting in relation to which that person 1s appointed,

17.2.3 is signed by or on behalf of the Member appointing the proxy, or 1s authenticated
in such manner as the Directors may determine, and

1724 is delivered to the Chanty in accordance with the Articles and any instructions
contained In the notice of the general meeting to which they refate

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

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy 1s
to abstain from voting) on one or more resolutions

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

1751 allowing the person appointed under it as a proxy discretion as to how to vote on
any anciiary or procedural resolutians put to the meeting, and

17 5.2 appointing that person as a proxy n relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

Proxy notices may

1761 in the case of an instrument in wniting be deposited at the office or at such other
place within the United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the Chanty in relation to the
meeting not less than 48 hours (not counting any part of a day that 1s not a
working day) before the tme for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, or
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177

17 8

179

18

181

18 2

1762 in the case of an appointment in electronic form, where an address has been
specified for the purpose of recewving documents in electronic form

17621 in the notice convening the meeting, or

17622 in any instrument of proxy sent out by the Charity in relation to the
meeting, ar

17623 in any invitation n electronic form to appoint a proxy i1ssued by the
Charity in relation to the meeting,

be recewved at such address not less than 48 hours before (not counting any part
of a day that is not a working day) the time for holding the meeting or adjourned
meeting at which the person named in the proxy notice proposes to vote;

1763 in the case of a poll taken more than 48 hours after it is demanded, be deposited
or recewved as aforesaid after the poll has been demanded and not less than 24
hours before {not counting any part of a day that i1s not a working day) the time
appointed for the taking of the pall, or

1764 in the case of a poll which 1s not taken forthwith but taken not more than 48 hours
after t was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the Secretary or to any Director,

and a proxy notice which is not deposited, delivered or received 1n a manner so permitted
shall be invalid.

A person who 15 entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitied in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Chanty by or on behalf of that person

An appomtment under a proxy notice may be revoked by detivering to the Charity a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

A notice revaking a proxy appointment only takes effect if it 1s delivered before the start of the
meeting or adjourned meeting to which 1t relates

Representation of organisations at general meetings

Where an organisation 15 a Member of the Charity, it may authorise any person to act as its
representative at any meeting of the Chanty Such a representative shall, subject to Article
18 2, be entitled to exercise on behalf of the Member organisation the same powers as the
organisation could exercise if it were an indwvidual Member of the Charnity

Whritten notice of the representative’s authonty shall be given to the Charnity, failling which the
Charty shall not be required to accept the right of the representative to exercise the
orgamisation’s rights at meetings Any such notice given to the Charty shall be conclusive
evidence that the representative 1s entitled to represent the organisation and that his or her
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18.3

19

19.1

19.2

193

194

19.5

authonty has not been revoked The Chanty shall not be required to consider whether the
representative has been properly authonsed by the orgamsation.

The Charity shall be entitted to regard the representative as eligible to represent the Member
organisation until written notice to the contrary 15 receved by the Chanty

Organisation at general meetings
No business shalt be transacted at any general meeting unless a quorum I1s present

Save Iin cases where the Chanty has a singie Member, two persons entitied to vote upon the
business to be transacted, each being a Member or a proxy for a Member or a duly
authonsed representative of a Member organisation, shall be a quorum.

There shall be a chairman of every general meeting.

19 31 The chairman, if any, of the Directors shall char every general meeting of the
Charity
19.32 if at any meeting the chairman 15 not present within ten minutes after the time

appointed for the holding of the meeting and willing to act, the Directors present
shall elect one of their number to chair the meeting

19.3.3 If there 1s only one Director present and willing to act, he shall chair the meeting.

1934 If at any meeting no Director is willing to act as charman or if no Director is
present within ten minutes after the time appainted for the holding of the meeting,
the Members present shall choose one of therr number to charr the meeting

If within thirty minutes from the time appointed for the meeting a quorum is not present, or
during 2 meeting a quorum ceases to be present, the meeting

1941 if convened on the requistion of Members, shall be dissclved,

18.4 2 in any other case, shall be adjourned to the same day i the next week, at the
same time and place, or to such other day and at such other time and place as
the Directors may determine.

In relation to adjournment of meetings

1951 the chairman may, with the consent of any 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 any adjourned
meeting other than the business left unfinished at the meeting from which the
adjournment took place,

1852 when a meeting 1s adjourned for fourteen days or more, the Chanty shall give at
least seven clear days' notice of it to the same persons to whom notice of the
Chanty's general meetings 1s required to be given, and containing the same
information which such notice 1s required to contain,
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20

201

202

203

204

205

21

211

21.2

22

221

222

1953 otherwise it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

Attendance and speaking at general meetings

A person s able to exercise the nght to speak at a general meeting when that personis in a
position, dunng the meeting, to communicate to all those attending the meeting any
information or opiions which that person has on the business of the meeting

A person is able to exercise the right to vote at a general meeting when.

2021 that person is able to vote, during the meeting, on resolutions put ta the vote at
the meeting, and

2022 that person's vote can be taken into account In determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

The Directors may make whatever arrangements they consider appropnate to enable those
attending a general meetng to exercise therr nghts to speak or vote at it

In determining attendance at a general meeting, 1t is immatenal whether any two or more
Members attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting if
their circumstances are such that if they have (or were to have) rnights to speak and vote at
that meeting, they are (or would be) able to exercise them

DECISIONS OF MEMBERS

Voting at general meetings

A resolution put to the vote of a general meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly demanded

Unless a poll 1s duly demanded, a declaration by the chairman and an entry to that effect in
the minutes of proceedings of the Charity that a resolution has on a show of hands been
carried or carried unanimously, or by a particutar majority, or lost, shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour
of or against such resolution

Votes of members
Every Member, whether an individual or organisation, shall have one vote

Where a Member
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23

231

232

24

241

242

25

251

252

253

2221 1s an individual and appoints more than one proxy, the exercise by the Member
and/or his proxies taken together shall not give more extensive voting nghts to
that Member than could be exercised by the Member in person,

2222 IS an organisation and authonses more than one representative, the exercise by
the representatives taken together shall not give more extensive voting rights to
that Member than could be exercised by the Member If it were an indvidual
attending in person

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at
the meeting shall be valid Any objection made in due time shall be referred to the chaiman
whose decision shall be final and conclusive

Written resolutions

Save for a resolution to remove a Director before the expiration of his period of office or to
remove an auditor before the expiration of his term of office, any resclution of the Members
may be proposed and passed as a written resolution in accordance with the Act

A written resolution shall lapse if it 1s not passed before the end of 28 days beginmng with the
date on which the resolution is circulated in accordance with the Act.

DIRECTORS

Directors

Unless otherwise determined by Ordinary Resolution, the maximum number of Directors shall
be eight and the minimum number of Directors shali be three

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

Appointment of Directors

Any person who 1s willing to act as a Director, and is permitted by taw to do so, may be
appointed to be a Director by Ordinary Resolution

No appointment of a Director may be made which would cause the number of Directors to
excead any number fixed as the maximum number of Directors

Subject to Articles 26 and 27 a Director shall hold office until tus retirement 1in accordance with
Article 28
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26

27

271

272

273

274

275

276

277

278

279

2710

27 1

2712

Removal of Directors

The Charity may by Ordinary Resotution of which special notice has been given to the Charity
in accordance with the Act remove any Director before the expiration of his period of office
notwithstanding anything in these Articles or in any agreement between the Charity and such
Director.

Disqualification or vacation of office of Directors
The office of Director shall be vacated if

the Director ceases to be a Director by wvirtue of any provision of the Act or becomes
prohibited by law from being a Director,

the Director 1s disqualified from acting as a chanty trustee by virtue of the Charities Act,

the Director becomes bankrupt or makes any arrangement or composition with his creditors
generally,

a registered medical practitioner who is treating the Director gives a wntten opmion to the
Charity stating that the Director has become physically or mentally incapable of acting as a
director and may remain so for more than three months,

a court makes an order which wholly or partly prevents the Director from personally exercising
any powers or nghts which he would otherwise have and the Directors resolve that his office
be vacated;

the Director resigns his office by written notice to the Charity provided at least three Directors
remain in office after the resignation takes effect,

the Director 1s absent from all Directors’ meetings without leave for one year and the Directors
resolve that his office be vacated;

the Director 1s directly or indirectly interested in any contract with the Charity and fails to
declare the nature of his interest as required by the Act or the Articles and the Directors
resolve that the office be vacated,

the Director 1s deemed by HM Revenue & Customs not to be a fit and proper person to be a
manager of the Charity and the Directors resolve that his office be vacated,

the Director fails to agree to a reasonable request by the Directors that the Director signs a
declaration that they are a fit and proper person to act as such and the Directors resolve that
his office be vacated,

the Director's conduct [eads to the Directors deciding to make a serious incident report to the
Chanty Commisston and the Directors resolve that his office be vacated, or

the Director fails to agree to a reasonable request by the Directors for a Disclosure and
Barnng Service (DBS) check (or equivalent).
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28

281

282

283

284

29

281

292

283

30

301

302

30.3

304

3056

Retirement of Directors

Once 1n every 12 month penod, one third of the Directors or if their number 1s not three or a
multiple of three, the number nearest to one third shall retire from office

The Directors to retire by rotation shall be those who have been longest in office since therr
last appointment or re-appaintment, but as between persons who became appointed or were
last re-appointed on the same day those to retire shall {unless they otherwise agree among
themselves) be determined by a secret baillot of all the Directors

Subject to Article 28 4, a person retinng from the office of Director shall be elgible for re-
appoiniment either by the Directors or by the Members

No Director shall serve for a consecutive period of more than nine years

Powers and duties of the Directors

Subject to the provisions of the Act and the Articles and to any directions given by Special
Resclution, the business of the Chanty shall be managed by the Directors who may exercise
all the powers of the Chanty

No alteration of the Articles and no direction given by Special Resolution shall invalidate
anything which the Directors have done before the making of the alteration or the passing of

the resolution

A meeting of the Directors at which a quorum 1s present may exercise all powers exercisable
by the Dirgctors.

Proceedings and decisions of the Directors

Subject to the provisions of the Articles, the Directors may regulate their proceedings as they
think fit

The Directors shall, no fater than the first day of November in each year, prepare a draft
budget and business plan for the following year for approval by the Members in accordance
with Article 30 12

The Directors shall meet as regularly as 1s necessary to conduct the business of the Chanty

A meeting of the Directors

3041 may be called by any Director, and

3042 shall, at the request of a Director, be called by the Secretary (If any)

Notice of any meeting of the Directors must indicate

3051 its proposed date, time and subject matter,

1188879602 20



306

30.7

308

309

3010

3011

3052 where it Is to take place, and

3053 if 15 anticipated that Directors participating in the meeting will not be in the same
place, how it 1s proposed that they should communicate with each other during
the meeting

In fixing the date and time of any meeting of the Directors, the person caling it shall try to
ensure, subject to the urgency of any matter to be decided by the Directors, that as many
Directors as practicable are likely to be avallable to participate in it

Notice of @ meeting of the Directors must be given to each Director in writing

Notice of a meeting of the Directors need not be gwen to Directors who waive therr
entitlement to notice of that meeting, which they may do by giving notice to that effect to the
Charity seven days before or after the date on which the meeting 1s held Where such notice
is given after the meeting has been held, that does not affect the validity of the meeting, or of
any business conducted at it

Directors are to be treated as having waived their entittement to notice of a meeting if they
have not supplied the Chanty with the information necessary to ensure that they receive the
notice before the meeting takes place

Any Director may participate in a meeting of the Directors by means of video conference,
telephone or any surtable electronic means agreed by the Directors whereby all persons
participating in the meeting can communicate with all the other participants and participation
in such a meeting shall constitute presence in person at that meeting.

In relation to the quorum for a meeting of the Directors

30111 no decision other than a decision to call a meeting of the Directors or a general
meeting shall be taken by the Directors unless a quorum participates In the
decision-making process,

30112 the quorum for decision-making by the Directors may be fixed from time to time
by a decision of the Directors, provided it shall not be less than two, and unless
otherwise fixed it is two;

30113 if the total number of Directors for the time being 1s less than the quorum required
for decision-making by the Directors, the Directors shall not take any decision
other than a decision

3011.31 to appoint further Directors, or

30113.2 to call a general meeting so as to enable the Members to appoint
further Directors,

30.114 a Director shall not be counted in the quorum present at a meeting in relation to a
resolution on which he 1s not entitled to vote
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3012

3013

3014

30.15

3018

3

31

32

Questions ansing at a meeting shall be decided by a majenty of votes, save that any decision
concerning Restricted Business shall not be taken unless fust approved by resolution of the
Charity in general meeting

30131 At therr first meeting the Directors shall elect a charman from among their
number and shall determine the period for which he or she 1s to hold office,
although he or she shall always be eligible for re-election

30132 If at any meeting the chairman 1s not present within ten minutes after the ime
appointed for holding the same, or If there is no chairman, the Directors present
shall choose one of therr number to chair the meeting

30133 In the case of an equalty of votes, the chairman shall have a second or casting
vote But this does not apply If, in accordance with the Articles, the chairman is
not to be counted as participating in the decision-making process for quorum,
voting or agreement purposes. No Director in any other circumstances shall have
more than one vote

All acts done by any meeting of the Directors or of a committee, or by any person acting as a
Director, shall, notwithstanding that it be afterwards discovered that

30.141 there was some defect in the appointment of any such Director or person acting
as a Director, or

30142 they or any of them were disqualified, or
30143 they or any of them were not entitled tc vote on the matter,

be as valid as f every such person had been duly appointed and was qualified to be a
Director

A resolution in writing, signed by all the Directors entitled to receive notice of a meeting of the
Directors and to vote upon the resolution shall be as vald and effectual as If it had been
passed at a meeting of the Directors duly convened and held and may consist of several
documents in like form each signed by one or more Directors

Subject to the Articles, the Directors may make any rules which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to the
Directors

Delegation by the Directors

The Directors may delegate any of their powers to any committee consisting of cne or more
Directors.

The Directors shall determine the terms of any delegation to such a committee and may
impose conditions, including that
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31.3

314

315

316

32

321

322

323

3121 the relevant powers are to be exercised exclusively by the committee to whom
the Direciors delegate,

3122 no expenditure may be incurred on behalf of the Charity except in accordance
with a budget previtously agreed with the Directors.

Subject to and in default of any other terms mposed by the Directors:

3131 the chairman shall be an ex-officio member of every committee appointed by the
Directors,

3132 the members of a committee may, with the approval of the Directors, appoint
such persans, not being Directors, as they think fit to be members of that
committee,

3133 a committee may elect a chairman of its meetings, If no such chairman 1s elected,

or, If at any meeting the chairman 1s not present within ten minutes after the time
appointed for holding the same, the members present may choose one of therr
number to chair the meeting,

3134 a committee may meet and adjourn as it thinks proper,

3135 questions ansing at any meeting shall be determined by a majonty of votes of the
committee members present, and

3136 in the case of an equalty of votes the chairman of the committee shall have a
second or casting vote,

and subject thereto committees to which the Directors delegate any of thewr powers shall
follow procedures which are based as far as they are applicable on those provisions of the
Articles which govern the taking of decisions by the Directors.

The terms of any delegation to a committee shall be recorded in the minute book
The Directors may revoke or alter a delegation

All acts and proceedings of committees shall be reported to the Directors fully and promptly

Delegation of day to day management

The Directors may delegate day to day management and administratien of the Charity to one
or more managers on such terms and conditicns as the Directors think fit

In respect of each manager the Directors shall

32.21 provide a descriptioh of the manager’s role, and

3222 set the limits of the manager's authonty

The managers shall report regularly and promptly to the Directors on the activities undertaken

in accordance with therr role
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32.4

33

331

332

34

341

342

35

351

The Directors may revoke any delegation in whole or in part, or alter its terms and conditions

SECRETARY AND MINUTES

Secretary

Subject to the provisions of the Act, any Secretary shall be appointed by the Directors for
such term at such remuneration and on such condttions as the Directors may think fit  Any
Secretary so appointed by the Directors may be removed by them

A Secretary who 1s also a Director may not be remunerated save as permitted in accordance
with the Articles

Minutes

The Dwectors shall ensure that the Charnty keeps records, in writing, comprising

3411 minutes of all proceedings at general meetings,

3412 copies of all resolutions of Members passed otherwise than at general meetings,
3413 details of appointments of officers made by the Directors, and

3414 minutes of meetings of the Directors and commitiees of the Directors, including

the names of the Directors present at the meeting.

The Directors shall ensure that the records comprising 34 1 1 and 34.1 2 above shall be kept
for at least 10 years from the date of the meeting or resolution, as the case may be

ACCOUNTS AND AUDIT

Accounts

The Directors shall comply with the requirements of the Act and of the Charities Act for
keeping financial records, the audit or other scrutiny of accounts {as required) and the
preparation and transmission to the Registrar of Companies and the Charity Commission, as
the case may be, of

3511 annual reports,
3512 annual returns, and
351.3 annual statements of account
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352

353

36

37

37.1

372

373

Accounting records relating to the Chanty shall be made avaitable for inspection by any
Director at any reasonable time durning normal office hours and may be made available for
iInspection by Members who are not Directors if the Directors so decide

The Directors shall supply a copy of the Chanty’s latest available statement of account to any
Director or Member on request, and within two months of the request to any other person who
makes a written request and pays the Chanty’'s reasonable costs of complying with the
request

Audit
Auditors shall be appointed and their duties regulated as required in accerdance with the Act

and the Chanties Act

COMMUNICATION

Means of communication
Subject to the Articles, the Chanty may delver a notice or other document to a Member

3711 by delivering it by hand to an address as provided in accordance with paragraph
4 of schedule 5 to the Act,

3712 by sending it by post or other delivery service in an envelope (with postage or
delivery paid) to an address as provided in accordance with paragraph 4 of
schedule 5 to the Act;

3713 by fax to a fax number notified by the Member in wrniting,

3714 tn electronic form to an address notified by the Member in wiiting,

3715 by a website, the address of which shall be notified to the Member in writing, or
3718 by advertisement in at least two national newspapers

This Article does not affect any provision in any relevant legislation or the Articles requining
notices or documents to be delivered in a particular way

If a notice or document

3731 is delivered by hand, it is treated as being delivered at the time it is handed to or
left for the Member

3732 is sent by post or other delivery service in accordance with Article 37 1 2 above it
1s treated as being delivered.

37321 24 hours after it was posted, If first class post was used, or
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374

38

37.33

3734

37.35

37322 48 hours after it was posted or given to delivery agents, if first class
post was not used,

provided it can be proved that a notice or document was delivered by post or
other delivery service by showing that the envelope containing the notice or
document was

37323 properly addressed, and

37324 put into the postal system or given to delivery agents with postage
or delivery paid

is sent by fax, providing that the Chanty can show that it was sent to the fax
number provided by the Member, it 1s treated as being delivered at the time ¢ was
sent,

is sent in electrontc form, providing that the Chanty can show that it was sent to
the electronic address provided by the Member, it 1s treated as being delvered at
the time it was sent

is sent by a website, it 1s treated as being defivered when the matenal was first
made available on the website, or If later, when the recipient received {(or is
deemed to have received) notice of the fact that the matenal was available on the
website.

If a notice is given by advertisement, it 1s treated as being delivered at midday on the day
when the last advertisernent appears in the newspapers

Indemnity

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which the person
concerned may otherwise be entitled, every Director or other officer of the Charity (other than
any person (whether an officer or not) engaged by the Chanty as auditor) shall be imdemnified
out of the assets of the Charity against any lhabnty ncurred by him for negligence, default,
breach of duty or breach of trust in relation to the affairs of the Charity, provided that this Article
shall be deemed not to provide for, or entitle any such person to, indemnification to the extent
that it would cause this Article, or any element of it, to be treated as void under the Act
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391

39.2

383

RULES AND BYELAWS

Rules or byelaws

The Directors may from time to time make such rules or byelaws as it may deem necessary
or convenient for the proper conduct and management of the Charty or for the purpose of
prescribing classes and conditions of membership of either the Chanty or any group
estabiished to suppori the Chanty. In particular but without prejudice to the generality of the
above, they may by such rules or byelaws regulate

3914 the rnights and privileges of Members and the conditions of membership,

3912 the conduct of Members in relation to one another and to the Chanty’s employees
and volunteers,

3913 the setting aside of the whole or any part or parts of the Chanty's premises at any
particular time or times or for any particular purpese or purposes, and

3914 the procedure at general meetings and meetings of the Directors and committees
in so far as such procedure 1s not regulated by these Articles

The Charity in general meeting shall have power by Special Resolution to alter or repeal the
rules or byelaws and to make additions to them

The Directors shall adopt such means as they deem sufficient to bnng to the notice of
Members of the Chanty all such rules or byelaws which, so long as they shall be in force,
shall be binding on all Members of the Charnity provided nevertheless that no rule or byelaw
shall be inconsistent with, ar shall affect or repeal anything contained in the Articles
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