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The Companies Act 2006
Company Limited by Guarantee and having no Share Capital
Special Resolution
of

The Dunhiil Medical Trust (the "Company™)

Pursuant to chapter 2 of Part 13 of the Companmies Act 2008, the directors of the Company propose
that the following resolution 1s passed as a wntten special resolution (the Resolution)

Special Resolution to amend Articles of Association

It 1s resolved that the draft Articles of Association attached to this resolution be 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 signing to confirm your agreement to the
Resolution

The undersigned person entitled to vote on the Resolution on the circulation date (| Sef/ 1@,
hereby rrevocably agrees to the Resolution
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Notes

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company If you
do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement
3 Unless sufficient agreement has been received for the Resolution to pass, it will

lapse 28 days from the circulation date If you agree to the Resolution, please
ensure that your agreement reaches the Company before this date
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0207 403 3299
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Pursuant to chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resclution 1s passed as a wniten special resolution (the Resolution)

Special Resolution to amend Articles of Association

It 1s resolved that the draft Articles of Association attached to this resolution be 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 signing to confirm your agreement to the
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1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company If you
do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree f you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement
3 Unless sufficient agreement has been received for the Resclution to pass, it will

lapse 28 days from the circulation date If you agree to the Resolution, please
ensure that your agreement reaches the Company before this date

5th Floor

6 New Bndge Street

London EC4V 6A8

0207 403 3299
admin@dunhilimedical org uk
www dunhillmedical org uk

The Duhil Medicel Trst & campany Smitad by gusrerien sref ragisiared sharity i Englund: parry TaFOT # Mow Bdge Freet, Lendon ECAV $AB Regiatersd Charky Humbr 1142372




[}
1

N The
%%/ Dunhill

(R .
1 \ Medical
Trust
Company number. 7472301

The Companies Act 2006
Company Limited by Guarantee and having no Share Capital
Special Resolution
of

The Dunhill Medical Trust (the "Company™)

Pursuant to chapter 2 of Part 13 of the Compantes Act 2006, the directors of the Company propose
that the following resolution I1s passed as a wntten special resolution (the Resolution)

Special Resolution to amend Articles of Association

It 15 resolved that the draft Articles of Association attached to this resolution be 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 signing to confirm your agreement to the
Resolution
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Notes

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company If you
do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree if you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement
3 Unless sufficient agreement has been received for the Resolution to pass, it will

lapse 28 days from the circulation date If you agree to the Resolution, please
ensure that your agreement reaches the Company before this date
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The Companies Act 2006
Company Limited by Guarantee and having no Share Capital
Special Resolution
of

The Dunhill Medical Trust (the "Company")

Pursuant to chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company propose
that the following resolution 1s passed as a written special resolution (the Resolution)

Special Resolution to amend Articles of Association

It 18 resolved that the draft Articles of Association attached to this resolution be 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 signing to confirm your agreement to the
Resolutton

The undersigned person entitled to vote on the Resolution on the circulation date ( lW[é ),
hereby Irrevocably agrees to the Resolution

Signed o T—,
Name r/wﬁ-—'f—‘- N %WJ\/
Date /1 S.Y( Aos— LN E
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Notes

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company If you
do not agree to the Resclution, you do net need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement
3 Unless sufficient agreement has been received for the Resolution to pass, it will

lapse 28 days from the circulation date If you agree to the Resolution, please
ensure that your agreement reaches the Company before this date
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The Dunhill Medical Trust (the "Company”}

Pursuant to chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution 1s passed as a wntten special resolution (the Resclution)

Special Resolution to amend Articles of Association

It 1s resolved that the draft Articles of Association attached to this resolution be 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 signing to confirm your agreement to the
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Signed

e RoceR | &oyLe
Date { . q /6

- —— W vy

COMPANIES HOUSE 5th Floor

6 New Bndge Street

London EC4V 6AB

0207 403 3299
admin@dunhiimedical org uk
www dunhilimed:cal org uk

Tha Dunhilt Medical Tast & canpany Bmiad by pusraniss end regisiersd charity Rugistersd n Englend: Company Nurmiser 747230t Registersd Offoa lmma-_m!&nwlmmm 118372




Notes

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning t to the Company If you
do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement
3 Unless sufficient agreement has been received for the Resolution to pass, it will

lapse 28 days from the circulation date If you agree to the Resolution, please
ensure that your agreement reaches the Company before this date
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The Companies Act 2006
Company Limited by Guarantee and having no Share Capital
Special Resolution
of

The Dunhill Medical Trust {the "Company")

Pursuant to chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution 1s passed as a written special reseclution (the Resolution}

Special Resolution to amend Articles of Association

it 1s resolved that the draft Articles of Association attached to this resolution be 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 signing to confirm your agreement to the
Resolution

The undersigned person entitled to vote on the Resolution on the circulation date ( ]Wlé %

hereby irrevocably agrees to the Resolution
i
Signed UﬂM (

Name CLUMXIRE VAT oo
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Notes

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company If you
do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement
3 Unless sufficient agreement has been received for the Resolution to pass, it will

lapse 28 days from the circulation date If you agree to the Resolution, please
ensure that your agreement reaches the Company before this date
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The Dunhill Medical Trust {the "Company")

Pursuant to chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution 1s passed as a wnitten special resolution (the Resolution}

Special Resolution to amend Articles of Association

It 1s resolved that the draft Articles of Association attached to this resolution be 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 signing to confirm your agreement to the
Resolution

The undersigned person entitled to vote on the Resolution on the circylation date (l W lé )
hereby irrevocably agrees to the Resolution

Signed :
Name f E F E (5@)/
Date I — CI - CQ'O—?G
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Notes

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company If you
do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement
3 Unless sufficient agreement has been recewved for the Resolution to pass, it will

lapse 28 days from the circulation date If you agree to the Resolution, please
ensure that your agreement reaches the Company before this date

5th Floor
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Special Resolution
of

The Dunhill Medical Trust (the "Company")

Pursuant to chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution 1s passed as a written special resolution (the Resolution)

Special Resolutton to amend Articles of Association

it 1s resolved that the draft Articles of Association attached to this resolution be 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 signing to confirm your agreement to the
Resolution

The undersigned person entitled to vote on the Resolution on the circulation date ISQ'?W lé ),

hereby wrevocably agrees to the Resclution
S
Signed :
Name ‘B@/\p\\okxm\j\__m*—g_} B
Date l | q 10‘29 lQD .
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Notes

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company If you
do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree if you fall to reply

2 Once you have Iindicated your agreement to the Resolution, you may not revoke your
agreement
3 Unless sufficient agreement has been received for the Resolution to pass, it will

lapse 28 days from the circulation date f you agree to the Resolution, please
ensure that your agreement reaches the Company before this date
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of

The Dunhill Medical Trust (the "Company"}

Pursuant to chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution 1s passed as a wnitten special resolution (the Resclution)

Special Resolution to amend Articles of Association

It 1s resolved that the draft Articles of Asscciation attached to this resolution be 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 signing to confirm your agreement to the
Resolution

The undersigned person entitled to vote on the Resolution on the circulation date ( | _ﬁﬁlmb'//! ).
hereby irrevocably agrees to the Resolution

Signed a_‘!wm;au a2 |

Name Ce(.R.a STEPHER. GE.S.S ~ A
Date 1 SerrexgEn 29016
A
5th Floor
' e 6 New Bndge Street
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Notes

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company If you
do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement
3 Unless sufficient agreement has been received for the Resolution to pass, it will

lapse 28 days from the circulation date If you agree to the Resolution, please
ensure that your agreement reaches the Company before this date
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of

The Dunhill Medical Trust {the "Company”)

Pursuant to chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution is passed as a written special resolution (the Resolution)

Special Resolution to amend Articles of Association

It 1s resolved that the draft Articles of Association attached to this resolution be 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 signing to confirm your agreement to the
Resolution

The undersigned person entitled to vote on the Resolution on the circulation date ( 'WM{ lé )
hereby irrevocably agrees to the Resolution

Signed ML—Z_WV&)

Name HerenN &DAVIE,J
Date [ /01/20 ((9
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The Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital
Articles of Association
of
The Dunhill Medical Trust

Incorporated 16 December 2010"

Name

The name of the company 1s The Dunhill Medical Trust (the Charity)
Registered office

The registered office of the Charity 1s i England and Wales
Objects

The objects of the Chanty (the Objpects) are, for the public benefit,

the furtherance of medical knowledge and research and the publication of the useful results
thereof,

the provision of medical care and facilities 1n such manner as the Trustees shall from tme to
tume 1n their absolute discretion think fit,

the research 1nto the care of the elderly and the publication of the useful results thereof, and
the provision of accommodation and care for the elderly
Powers

The Chanity has the power to do anything within the law which may promote or may help to
promote the Objects or any of them including (but without hmrtation) the power

To acquire, rent or hire property of any kind

To sell, let, licence, mortgage or dispose of property of any kind (but only 1n accordance with
the restrictions imposed by the Chanities Act 1993)

To borrow money, including entering 1nto any denvative arrangement relating to that
borrowing

To give secunty for loans, grants and other obligations over the assets of the Chanty (but only
1n accordance with the restrictions imposed by the Chanities Act 1993)

To co-operate with and to enter into joint ventures, collaborations and partnerships with
chantable and non-chantable bodies

' The Chanty onginated from the will trust of Herbert Edward Dunhull who died on 8% November 1950
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Subject to Articles 5 and 6, to employ paid or unpaid agents, staff or advisers

To deposit or invest funds 1n any manner (but to invest only after taking such advice as the
Trustees consider 1s reasonably necessary from such person as 1s reasonably believed by the
Trustee to be qualified to give it by his ability 1n and practical experience of financial and
other relevant matters)

To delegate the management of investments to any person provided that

481 the delegate 15 authorised to carry on investment business under the provisions of the
Financial Services and Markets Act 2000,

4 872 the investment policy 1s set out in wnting by the Trustees,
483 the performance of the investments 1s reviewed regularly with the Trustees,

484 the investment policy and the delegation arrangements are reviewed at least once a
year,

485 all payments due to the delegate are on a scale or at a level which 1s agreed in
advance and are notfied promptly to the Trustees on receipt by the delegate, and

486 the delegate must not do anything outside the powers of the Trustees

To arrange for the investments or other property of the Charity to be held 1n the name of a
nominee (being a corporate body registered or having an established place of business 1n
England and Wales) under the control of the Trustees or of any person to whom the

management of investments 1s delegated and to pay any reasconable fee required

To support, admunister or set up chanties and to act as trustee of any chantable funds,
endowments or trusts

To affihate with and where appropriate merge with any charity having simular objects to the \
Objects

To promote or carry out research and to dissemunate such research
To hold semunars, conferences, lectures, tours and courses

To provide advice

To publish or distnbute information 1n any form

To raise funds

To make grants, awards, prizes or donations

To make loans of money and give credit and to give guarantees or secunty for the
performance of any obligations by any person or company

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

To 1nsure the property of the Chanty against any foreseeable nisk and take out other insurance
policies to protect the Chanty when required

To take out indemnity insurance to insure the Trustees against the costs of a successful
defence to criminal proceedings brought against them as chanty trustees or against personal
hability incurred 1n respect of any act or omission which 1s or 1s alleged to be 1n breach of
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428

51

52

61

trust or breach of duty, unless the Trustee concerned knew that, or was reckless whether, the
act or omussion was a breach of trust or breach of duty

To enter into contracts to provide services to or on behalf of other bodies
To establish, support or acquire subsidiary companies

To pay the costs of forming the Charity

To open and operate bank accounts and banking facilities

To solicit and accept grants, donations, endowments, gifts, legacies and bequests of assets on
any terms

To enter into any licence or sponsorship agreement

To enter into any contract or agreement (including any finance lease)

Benefits to Members

The income and property of the Chanty must only be applied to promote the Objects and no
part of that income or property may be paid, transferred or apphed by way of Benefit to any

Member but

511 aMember who 1s not also a Trustee may be employed by or enter into contracts with
the Charity and receive reasonable payment for goods or services supplied,

512 aMember (including a Member who 1s also a Trustee) may be paid interest at a
reasonable rate on money lent to the Charty,

513 aMember (including a Member who is also a Trustee) may be paid a reasonable rent
or hiring fee for property let or hired to the Charity,

514 aMember (Including a Member who 1s also a Trustee) may receive any Benefit in
their capacity as a beneficiary of the Chanty, and

515 another chanty of which a Member (including a Member who 15 also a Trustee) 1s a
charity trustee or member may receive any Benefit which 1s 1n furtherance of the

Objects and does not confer any Benefit on the Member

In this Article, references to a Member or Trustee include references to any person who 1s
Connected to that Member or Trustee

Benefits to Trustees
The income and property of the Charity must only be applied to promote the Objects and no
part of that income or property may be paid, transferred or applied by way of Benefit to any

Trustee except

611 reasonable and proper premiums 1n respect of indemnity insurance provided 1n
accordance with these Articles,

612 reimbursement of reasonable out-of-pocket expenses (including hotel and travel
costs) properly incurred tn the management and admimstration of the Charity,

613 anindemnity 1n accordance with these Articles,

6 14 payment to any company in which a Trustee has no more that a 2% shareholding, and

4
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63

64

615 other payments or benefits permitted by law or with the prior consent of the
Comrmmussion,

provided that the Trustees must comply with the provisions of Articles 7, 8 and 9 (declaration
of Interests and authonisation of Conflicts of Interest) in relation to any Benefit provided by
the Charity to any Trustee pursuant to this Article

The income and property of the Charity must only be applied to promote the Objects and no
part of that income or property may be paid, transferred or applied by way of Benefit to any
Trustee except

621 nterest at a reasonable rate on money lent to the Chanty,
622 areasonable rent or hinng fee for property let or hired to the Chanty,

623 any Benefit provided to a Trustee in his or her capacity as a beneficiary of the
Charty,

624 any Benefit which 1s 1n furtherance of the Objects to another chanty of which a
Trustee 1s a chanty trustee or member and which does not confer any Benefit on that
Trustee, and

625 1nrespect of the provision of goods or services in accordance with Article 6 3,

provided that the Trustees must comply with the provisions of Articles 7, 8 and 9 (declaration
of Interests and authorisation of Conflicts of Interest) in relation to any Benefit provided by
the Chanty to any Trustee pursuant to this Article

Any Trustee may enter 1nto a written contract with the Charity to supply goods or services to
the Charity in return for a Benefit but only if

631 the goods or services are actually required by the Chanty,

63 2 the nature and level of the remuneration 1s no more than 1s reasonable 1n relation to
the value of the goods or services supplied,

633 the Trustee has declared his or her Interest in accordance with Article 7 and the
Trustees have comphied with the procedure in Article 9 3,

634 no more than half of the Trustees are subject to or affected by such a contract in any
financial year (and this provision will apply to a Trustee if this Article 6 3 applies to a
person who 1s Connected to that Trustee), and

635 the services suppled are not services supplied by the Trustee 1n his capacity as a
Trustee, and

636 the services suppled are not services supplied by the Trustee under a contract of
employment,

provided that the Trustees must comply with the provisions of Articles 7, 8 and 9 (declaration
of Interests and authonsation of Conflicts of Interest) in relation to any Benefit provided by
the Chanity to any Trustee pursuant to this Article

A Trustee or Member shall not receive a Benefit from any Subsidiary Company except 1in
accordance with Article 5 for a Member or Articles 6 1 and 6 2 for a Trustee (all of which
apply as 1if references to the Chanty were references to the Subsidiary Company and
references to the Articles were to the articles of association of the Subsidiary Company)
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In this Article, references to a Member or Trustee include references to any person who 1s
Connected to that Member or Trustee

This Article may not be amended without prior written consent of the Commuission
Declaration of interests

Every Trustee has a duty to declare to the Trustees the nature and extent of any Interest which
he or she (or any Connected Person) has in any proposed or existing transaction or
arrangement with the Chanity or any situation or matter in relation to the Charity that 1s, or
possibly may be, a Conflict of Interest

In the case of any proposed transaction or arrangement with the Charity in which a Trustee
(or any Connected Person) 15 Interested, he or she must declare the nature and extent of the
Interest to the Trustees before the Charity enters into the transaction or arrangement

In the case of any existing transaction or arrangement that has been entered 1nto by the
Charity or any siteation or matter in relation to the Chanity in which a Trustee (or any
Connected Person) 1s Interested, he or she must declare the nature and extent of the Interest to
the Trustees as soon as 15 reasonably practicable

Any declaration must be made 1n accordance with the provisions of the Act
741 at ameeting of the Trustees, or

742 by notice in wniting to the Trustees, or

743 by general notice to the Trustees

A Trustee 15 not required to declare an Interest

751 where the Trustee 1s not aware of the Interest (but the Trustee 1s treated as being
aware of matters of which he ought reasonably to be aware), or

752 where the Trustee 15 not aware of the transaction or arrangement or situation or matter
(but the Trustee 15 treated as being aware of matters of which he ought reasonably to
be aware), or

753 f, or to the extent that, the other Trustees are already aware of the Interest (or ought
reasonably to be aware of the Interest)

The Chanty will maintain a register of all of the Interests declared by the Trustees in
accordance with this Ariicle  The Trustees may prepare (and from time to time review) a
policy 1n relation to the declaration and management of Conflicts of Interest

Conflicts of interest

Subject to Articles 8 2 and 9, a Trustee has a duty under the Act to avoid a situation or matter
(including a transaction or arrangement with the Charity) in which he has, or can have, a
Conflict of Interest This duty applies to the exploitation of any property, information or
opportunity {(and 1t 1s immatenial whether the Chanty could take advantage of the property,
information or opportunity)

Pursuant to section 181(3) of the Companies Act 2006, the duty referred to 1n Article § 1 does
not apply to a Conflict of Interest arising 1n relation to any situation or matter or any
transaction or arrangement between the Charity and any Trustee which 15 mentioned 1n
Article 6 1 of these Articles
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Authorisation of conflicts of interest

The Trustees may authonise a transaction or arrangement or situation or matter in which a
Trustee (or any person Connected to that Trustee) has, or may have, a Conflict of Interest
provided that

911 the Conflict of Interest will not confer a Benefit on the Trustee or any Connected
Person at the expense of the Charity to an extent greater than that permitted by Article
6 of these Articles,

912 the Trustees act in what they consider to be the best interests of the Chanty, and
913 the Trustees comply with the procedures set out 1n this Article 9

Whenever the Trustees must decide whether to give the authonisation in accordance with
Article 9 1 the Trustee concerned must

021 declare the nature and extent of his or her Interest at the beginning of any meeting at
which the authorisation 1s to be discussed (or, at the latest, before such discussion
begins),

922 withdraw from that part of the meeting at which the authorisation 1s to be discussed
unless expressly mvited to remam in order to provide information,

923 not be counted 1n the quorum for that part of the meeting during which the
authorisation 1s discussed,

924 withdraw during the vote and have no vote on the authorisation for that part of the
meeting, and

925 not sign any wntten resolution 1n relation to the authonsation {(except where required
to do so to confirm a resolution of the other Trustees)

Any authonisation 1n accordance with Article 9 1 1n relation to any transaction or arrangement
or situation or matter 1n which a Trustee (or any person Connected to that Trustee) has, or
may have, a Conflict of Interest and which will or may confer a Benefit on that Trustee (or
Connected Person), the Trustees must provide that the Trustee concerned will

931 declare the nature and extent of his or her Interest at the beginning of any meeting at
which the relevant transaction or arrangement or situation or matter 1s to be discussed
{or, at the latest, before such discussion begins),

932 withdraw from that part of any meeting at which the relevant transaction or
arrangement or situation or matter 1s to be discussed unless expressly invited to
remain 1n order to provide information,

933 not be counted in the quorum for that part of any meeting during which the relevant
transaction or arrangement or situation or matter 15 discussed,

934 withdraw during the vote and have no vote on the relevant transaction or arrangement
or situation or matter at the relevant part of any meeting, and

935 not sign any written resolution 1n relation to the relevant transaction or arrangement
or situation or matter (except where required to do so to confirm a resolution of the

other Trustees)

In giving the authorisation under Article 9 1 1n relation to a transaction or arrangement or
situation or matter in which a Trustee (or any person Connected to a Trustee) has, or may

7
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have, a Conflict of Interest which will not confer a Benefit on that Trustee (or Connected

Person), the Trustees may (subject to such terms as they may impose from time to time and to

their nght to vary or terminate such authonsation) determine the manner 1n which they may

be dealt with and, in doing so, the Trustees must consider

941 whether the nature and extent of the interest n the relevant transaction or
arrangement or situation or matter 1s reasonably hkely to give nise to a Confhict of
Interest,

942  whether or not the Trustee should withdraw from that part of any meeting at which
the relevant transaction or arrangement or situation or matter 1s to be discussed unless
expressly invited to remain 1n order to provide mformation,

943 whether or not the Trustee should be counted 1n the quorum for that part of any
meeting during which the relevant transaction or arrangement or situation or matter 1s
discussed, and

944 whether or not the Trustee should withdraw during the vote and have no vote on the
relevant transaction or arrangement or situation or matter al the relevant part of any
meeting

Limited liability

The hability of the Members 1s linited

Every Member promuses, 1if the Charty 15 dissolved while he, she or 1t remains a Member or

within 12 months afterwards, to contribute to the assets of the Charity such amount not

exceeding £1 as may be required for

102 | payment of the debts and liabilities of the Chanty contracted before he, she or 1t
ceases to be a Member,

1022 payment of the costs, charges and expenses of winding up, and
1023 adjustment of the nghts of the contributonies between themselves
Membership

The number of Members with whtch the Chanty 1s registered 1s unlimited
The Charity must maintain a register of Members

The Members of the Charty shall be the subscribers to the Memorandum and the Trustees
from tume to time such other persons as are admatted to membership by the Trustees

The Trustees shall have the right to terminate the Membership of any Member if they
consider that such Member's continued Membership 1s not 1n the best interests of the Chanity,
provided always that the Member shall be heard befere a final decision 1s made
Notwithstanding Article 11 4, Membership 1s terminated 1f the Member concerned

11 51 gives written notice of resignation to the Chanty, or

1152 dies, or

11 53 makes an arrangement or composition with his or her creditors, or

1154 ceasesto be a Trustee
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Membership of the Chanty 1s not transferable

The Trustees may admat such persons as they see fit as associate members in accordance with
any criteria or rules set out by the Trustees from time to time, provided that associate
members shall not be members of the Charity for the purposes of the Act and accordingly
such membership shall not bestow upon any assoctate member the nght to attend or vote on
any matter at any general meeting of the Charity

General meetings

Members are entitled to attend general meetings either personally or by proxy General
meetings are called on at least 14 clear days' written notice specifying the business to be
discussed The accidental omission to give notice of a meeting to, or the non-receipt of notice
of a meeting by, any person entitled to receive notice shall not invahdate the proceedings at
that meeting

A general meeting may be called at any time by the Trustees and must be called in accordance
with the terms of the Act wathin 21 days of a wnitten request from the Members made in
accordance with the provisions of the Act

Quorum

There 15 a quorum at a general meeting if three of the Members entitled to attend and vote at
that meeting are present 1n person or through their authorised representatives or by proxy If
the Charity has fewer than 2 Members, those Members present in person or through their
authonsed representatives or by proxy shall constitute a quorum

If within 15 minutes from the time appointed for the holding of a general meeting a quorum 15
not present, the meeting will be adjourned to such other day and at such time as the Board
may determine If at such adjourned meeting a quorum 1s not present within 15 minutes from
the ume appointed for holding the meeting the Members present 1n person or through their
authorised representatives or by proxy shall be a quorum

Chair

The Chairman or (1f the Chairman 1s unable or unwilling to do so) some other Trustee elected
by those present shall preside as chair at a general meeting The chair may, with the consent
of a meeting at which a quorum 1s present, and shall i1f so directed by the meeting, adjourn
any meeting from time to time and from place to place as the chair shall determine

Voting

A resolution put to the vote of a meeting will be decided on a show of hands unless before or
upon the declaration of the result of the show of hands a poll 1s demanded by the chair, by at
least two Members present in person or through their authorised representatives or by proxy,
or by the Trustees

Unless a poll 1s duly demanded a declaration by the chair that a resolution has been camed
unanimously or by a particular majority or lost or not carned by a particular majonty and an
entry to that effect 1n the minutes of the meeting shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded 1n favour of or against the
resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent
of the chair and a demand so withdrawn shall not be taken to have invalidated the result of a
show of hands declared before the demand was made
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A poll shall be taken as the chair directs The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded

A poll demanded on the election of a chair or on a question of adjournment will be taken
forthwith A poll demanded on any other question will be taken either forthwith or at such
tume and place as the chair directs not being more than 30 days after the poll 1s demanded
The demand for a poll will not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded If a poll 1s demanded
before the declaration of the result of a show of hands and the demand 1s duly withdrawn, the
meeting will continue as 1f the demand had never been made

No notice need be given of a poli not taken forthwith if the time and place at which 1t 1s to be
taken are announced at the meeting at which 1t 1s demanded In any other case at least seven

clear days' notice shall be given specifying the ume and place at which the poll is to be taken

On a show of hands or a poll every Member present i person or though 1ts authonsed
representative or by proxy shall have one vote

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s valid  Any such objection must be referred to the
chairman of the meeting whose decision 1s final

Proxy notices

Proxies may only validly be appointed by a notice in writing (a proxy notice) which

12 14 1 states the name and address of the Member appointing the proxy,

12 14 2 1dentifies the person appointed to be that Member's proxy and the general meeting 1n
relation to which that person 1s appointed,

12 14 315 signed by or on behalf of the Member appointing the proxy or is authenticated in
such manner as the directors may determine, and

12 14 4 15 delivered to the Charity 1n accordance with these Articles and any instructions
contained 1n the notice of the general meeting to which they relate

The Charity may require proxy notices to be delivered 1n 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 proxy 1s to
abstain from voting) on one or more resoluttons

Unless a proxy notice indicates otherwise, 1t must be treated as

12 17 1 allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

12 17 2 by appointing that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates, as well as to the meeting itself

A person who 1s entitled to speak, attend or vote (either on a show of hands or on a poll) at a

general meeting remains so entitled n respect of that meeting or any adjournment of 1t, even
though a valid proxy notice has been delivered to the Charity by or on behalf of that person

10
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An appointment under a proxy notice may be revoked by delivering to the Charity a notice 1n
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

A notice revoking a proxy appointment only takes effect if 1t 15 delivered before the start of
the meeting or adjourned meeting to which 1t relates

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompamed
by wnitten evidence of the authonty of the person who executed it to execute it on the
appointor's behalf

Written resolutions

A written resolution passed in accordance with the Act 1s as valid as a resolution actually
passed at a general meeting (and for this purpose the wriiten resolution may be set out 1n more
than one document) A wnitten resolution passed under this Article will lapse 1f not passed
before the end of six calendar months beginning with the circulation date (as defined 1n
section 290 of the Compames Act 2006)

Authorised representatives

Any person other than an individual who 15 a Member of the Chanity may by resolution of its
directors, trustees or other goverming body authonise such person as 1t thinks fit to act as its
authorised representative at any meeting of the Chanty and the person so authorised shall be
entitled to exercise the same powers on behalf of the person which he represents as that
person would exercise 1f he were an individual Member of the Chanity

The Trustees

The Trustees are the chanty trustees of the Charity and have control of the Chanty and its
property and funds

The Board shall be composed of no fewer than three Trustees On appointment as a Trustee,
a Trustee shall automatically become a Member of the Charity

The first Trustees shall be the persons whose names are notfied to Companies House on
incorporation

Trustees shall be appointed to the Board by resolution of the Trustees The Trustees may
from time to time at their discretion determine any critenia for appointment as a Trustee

Every Trustee shall sign a written consent to become a Trustee and a Member

Subject 1n relation to the first trustees to the provisions of clause 13 8 hereof, the term of
office for Trustees shall be four years but a Trustee shall be eligible for re-election by the
Trustees on the expiry of his or her term of office

A Trustee who has served two consecutive terms in office shall be eligible for re-election only
after a year has elapsed since he or she retired as Trustee, save that the Chairman appointed
pursuant to Article 15 1 2 may serve up to three consecutive terms in office, after which he or
she shall be ehgibie for re-election only after a year has elapsed since he or she retired as
Trustee

The first Trustees shall serve for the duration of their Existing Terms of Office On the expiry
of their Existing Terms of Office, first Trustees shall be eligible to serve for one further term
of office of four years after which they will be deemed to have served two consecutive terms
of office and Article 13 7 will apply

11
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Every Trustee will hold office until he or she vacates office 1n accordance with Arucle 13 10
A Trustee's term of office automatically terminates 1f he or she

13 10 t 15 disqualified under the Charittes Act 1993 from acting as a charity trustee,

13 10 2 15 incapable, whether mentally or physically, of managing his or her own affairs,

13 10 3 15 absent from four consecutive meetings of the Trustees without the consent of the
Board,

13 10 4 1s removed as a Trustee by the Members pursuant to the Act,

13 10 5 resigns by written notice to the Board (but only if at least three Trustees will remain
1n office),

13 10 6 becomes bankrupt, has an intertm receiving order made against him or her, makes any
arrangement or compounds with his or her creditors generally or applies to the Court
for an interim order 1n respect of a voluntary arrangement,

13 10 7 15 convicted of an offence and the Board shall resolve that 1t 1s undesirable 1n the
interests of the Chanty that he or she remains a Trustee of the Charity,

13 10 8 ceases to be a Member of the Chanty, or
13 10 9 1s removed by unanimous resolution of the other Trustees

A techmcal defect 1n the appointment of a Trustee of which the Trustees are unaware at the
time does not invalidate decisions taken at a meeting of the Board

Proceedings of the Board

The Trustees must hold at least four meetings of the Board each year

The quorum necessary at a meeting of the Board shall be determined by the Board and unless
and until otherwise determined shall be three, or all the Trustees then n office 1f there are

fewer than three Trustees

A meeting of the Board may be held either 1n person or by suitable electronic means agreed
by the Trustees in which all participants may communicate with all the other participants

The Charrman or (af the Chairman 1s unable or unwilhing to do so) some other Trustee chosen
by the Trustees present will preside as chair at each meeting

Every 1ssue may be determined by a simple majonty of the votes cast at a meeting but a
written resolution signed by all of the Trustees entitled to recerve notice of a meeting of
Board is as valid as a resolution passed at a meeting (and for this purpose the resolution may
be contained 1n more than one document)

Except for the chair of the meeting, who 1n the event of an equality of votes has a second or
casting vote, every Trustee has one vote on each 1ssue

A procedural defect of which the Trustees are unaware at the time does not invalidate
decisions taken at a meeting

The Trustees may invite individuals to attend meetings of the Board as observers but those
individuals shall not count as part of the quorum and shall not have a vote

12
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Powers of Trustees
The Trustees have the following powers 1n the administration of the Chanty

1511 at their absolute discretion, to appoint {and remove) any person or corporate entity
(who may also be a Trustee) to act as Secretary to the Charity in accordance with the
Act,

1512 toappoint a Chairman, Treasurer, Patron and other honorary offices including, but
without limitation, to recognise long service to the Charity and connections to the
founder of the Chanty,

1513 to make standing orders consistent with these Articles and the Act to govern
proceedings at general meetings,

1514 to make rules consistent with these Articles and the Act to govern proceedings at their
meetings and at meetings of commuttees,

1515 to make regulations consistent with these Articles and the Act to govern the
adrmunistration of the Charity, and

1516 toexercise any powers of the Charity which are not reserved to a general meeting
The Board may by a simple majority resolution change the name of the Charity
Committees and Advisory Board

The Board may delegate to any commuttee consisting of iwo or more individuals appointed by
the Board any of 1ts functions (including any powers or discretions) for such time and on such
terms of reference as 1t thinks fit (including any requirement that a resolution of the
commuttee shall not be effective unless a majonty of those present when 1t 1s passed are
Trustees or it 1s raufied by the Board) provided that

16 1 1 all proceedings of every committee must be reported promptly to the Board, and

16 1 2 every committee must act in accordance with the terms of reference on which any
function 1s delegated to 1t (but, subject to that, the proceedings of the commuttee will
be governed by such of these Articles as regulate the proceedings of the Board so far
as they are capable of applying)

The Board may establish an advisory board comprnising individuals who, 1n the opinion of the
Board, have relevant experience 1n dealing with issues affecting the Chanty  An advisory
board shall have none of the rights or powers exercisable by a commuttee of the Board other
than a power to advise the Board on any matters which have been referred to 1t by the Board
The members of an advisory board shall not, unless they are also Trustees, have the duties
and responsibilities of company directors or chanty trustees Subject to any terms and
conditions expressly imposed by the Board, the proceedings of any advisory boards shall be
governed by such of these Articles as regulate the proceedings of the Board so far as they are
capable of applying

Records and accounts
The Trustees must comply with the requirements of the Act and of the Chanties Act 1993 as
to keeping financial records, the audit of accounts and the preparation and transnussion to the

Registrar of Companies and the Commussion of

17 11 annual reports,
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17 12 annual returns, and

17 13 annual statements of account

The Trustees must keep proper records of

1721 all proceedings at general meetings,

1722 all proceedings at meetings of the Trustees,
17 23 all reports of comnuttees, and

1724 all professional advice obtained

Accounting records relating to the Chanity must be made available for inspection by any
Trustee at any reasonable time during normal office hours

A copy of the Charity's latest available statement of account must be supphed on request to

any Trustee or Member, or to any other person who makes a written request and pays the
Charity's reasonable costs, within two months of such request

Notices

Notices, documents, resolutions or information under these Articles may be sent or supplied
to Trustees by hand, or by post or by suitable electronic means

The Charity may deliver a notice or other document to a Member by

18 2 1 delivering 1t personally to the Member,

1822 post or hand dehivery to the Member's address shown in the register of Members,
1823 electronic mail to an address notified by the Member 1n writing, or

18 24 by means of a website 1n accordance with Articles 18 3 and 18 4

Notices, resolutions, documents or information may be sent or supplied to Members by means
of a website provided that a Member has consented to receive notices, resolutions, documents
or information 1n that way A Member will be deemed to have agreed to receive notices,
resolutions, documents and information in this way where they have been asked individually
by the Chanty to agree to receive nolices, resolutions, documents and information through a
website and the Charity has not received a response within the peniod of 28 days beginning
with the date on which the Chanity's request was sent A Member 1s not taken to have so
agreed 1f the Chanty's request did not state clearly what the effect of a failure to respond
would be, or was sent less than 12 months after a previous request was made

Where any notice, resolution, document or other information 1s to be sent or supplied by
means of a website, a Member shall be notified 1n accordance with Articles 182 1,182 2 or
1823 of

184 1 1ts presence on the website,

18 42 the address of the website,

18 43 the place on the website where 1t may be accessed, and

1844 how to access it
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Any notice, resolution, document or other information sent or supplied by means of a website
shall be deemed to have been received by the Member when the notice, resolution, document
or other information 1s first made available on the website or, iIf later, when the Member 1s
deemed to have received the notification given under Article 18 4 1n accordance with the
relevant provisions of 18 6

Subject to Article 18 5, any notice given 1n accordance with these Articles 15 to be treated for
all purposes as having been recerved

18 61 24 hours after being sent by electronic means or delivered by hand to the relevant
address,

18 6 2 two clear days after being sent by first class post to that address,
18 6 3 three clear days after being sent by second class or overseas post to that address,

18 64 on being handed to the Member (or, 1n the case of a member organisation, 1ts
authonised representative) personally, or, if earlier

18 65 as soon as the Member acknowledges actual receipt

A techmcal defect 1in the giving of notice of a meeting of which the Trustees are unaware at
the tume does not invahidate decisions taken at that meeting

Indemnity

The Chanty may indemnify any Trustee against any liability incurred by him or her 1n that
capacity, to the extent permitted by the Act

Dissolution

If the Chanity 1s dissolved the assets (1f any) remaining after provision has been made for all
its liabilities must be apphed by the Trustees in the following ways

20 1 1 by transfer to one or more other bodies established for exclusively charitable
purposes which the Trustees 1n their absolute discretion consider are within, the same
as or similar to the Objects, and (subject thereto),

201 2 directly for the Objects or charitable purposes within or simular to the Objects, and
(subject thereto),

20 13 n such other manner consistent with chantable status as the Commssion may
approve In writing in advance

A final report and statement of account must be sent to the Commussion
Model Articies

The model articles for private compantes limited by guarantee contained in Schedule 2 of the
Companies (Model Articles) Regulations 2008 (SI 2008/3229) shall not apply to the Chanity

Interpretation
In these Articles
the Act: means the Companies Act 2006 and any provisions of the Companies Act 1985 for

the time being 1n force
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these Articles: means these articles of association
authorised representative: means an individual who s authonsed in writing by a member
orgamsation to act on 1ts behalf at meetings of the Chanty and whose name 1s given to the

Secretary

Benefit: means any payment of money or the provision or other application of any other
direct or indirect benefit 1n money or money's worth

Board: means the board of trustees of the Charity

Chairman: means the chair of the Board appointed 1n accordance with Article 151 2

the Charity: means the company governed by these Articles

charity trustee: has the meaning prescribed by section 97(1) of the Chanties Act 1993
clear day: means 24 hours from midmght following the relevant event

the Commission: means the Chanty Commussion for England and Wales

Conflict of Interest: means any Interest of a Trustee (or any person Connected to a Trustee)
that conflicts, or may conflict, wiath the interests of the Charity and includes a conflict of
interest and duty and a conflict of duties

Connected Person means any person falling within one of the following categories

(a) any spouse, civil partner, parent, child, brother, sister, grandparent or grandchild of a
Trustee or Member,

(b) the spouse or c1vil partner of any person in (a),

(c) any other person in a relationship with a Trustee or Member which may reasonably
be regarded as equivalent to that of a spouse or civil partner, or

(d) any company, LLP or partnership of which a Trustee or Member 1s a paid director,
member, partner or employee or a holder of more than 2% of the share capital or
capital, and

any person who 1s a Connected Person in relation to any Trustee or Member 1s referred to 1n
these Articles as Connected to that Trustee or Member

Existing Terms of Office means the terms of office which the first Trustees were appointed
to serve as charity trustees of the Predecessor Chanty

Interest: means any direct or indirect interest (and includes any interest a Trustee or any
person Connected to a Trustee may have as a consequence of any duty he or she may owe to
any other person) and where a Trustee (or any person Connected to a Trustee) has any such
iterest 1n any matter or situatton or transaction or arrangement the Trustee 1s Interested 1n 1t
meeting including a meeting described 1n articles 12 or 14, includes and authonses

(a) a physical meeting,

(b) a video conference, an internet video facility or similar electronic method allowing
simultaneous visual and audio participation,

(c) telephone conferencing, and
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(d) any other system or service allowing all participants to communtcate, including
without imitation services provided to assist participants with disabiliies

Member and Membership refer to the members of the Chanity for the purposes of, and as
defined by, the Act and their membership of the Charity

Memorandum: means the Charity's memorandum of association
month: means calendar month

Predecessor Charity: means the charity known as The Dunhill Medical Trust (charity
registration number 294286)

Secretary: means the secretary of the Chanty

Subsidiary Company: means any company 1n which the Chanity holds

(a) more than 50% of the shares, or
(b) more than 50% of the voting rights attached to the shares, or
(©) the right to appoint one or more of the directors

Trustee: means each of the directors of the Chanty under the Act (and Trustees means all of

the directors)

written or in writing refers to a legible document on paper including a printed e-mait or a fax

message
year: means calendar year
Expressions defined 1n the Act have the same meaning

References to an Act of Parliament are to the relevant Act as amended or re-enacted from
time to ime and to any subordinate legislation made under 1t
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