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THE COMPANIES ACT 2006

Company Limited by Guarantee and not having a Share Capital

ARTICLES OF ASSOCIATION

OF

LDNY FOUNDATION

Name of Charity and Meaning of Words

The name of the Chanty 1s the LDNY Foundation, called in this document “the

Charity”

In these Articles the words in the first column of the table below will have the
meanings shown opposite them in the second column, as long as this meaning 1s
consistent with the subject or context -

Words

Act

Appointment Board Meeting

Articles

Board

Chair

Chanties Act

Chanty
Charity Commussion

Clear Days

Month

Meanings

the Companies Acts 1985, 1989 and 2006 (to
the extent in force) including any statutory
modification or re-enactment thereof from time
to time,

means the first Board meeting in any calendar
year

these Articles of Association,

the Board of Trustees of the Chanty, the
members of which are the directors of the
Chanty and are chanty trustees,

the Charr of the Board of Trustees or any
person discharging the functions of the Chair,

the Charities Acts 1992, 1993, 2006 and 2011
{to the extent In force) including any statutory
modification or re-enactment thereof from time
to time,

the company regulated by these Articles,

the Chanty Commission of England and Wales,
in relation to a period of notice, the penod
excluding the day on which notice 1s given or
deemed to be given and the date of the event to

which the notice relates,

calendar month,
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31

41

Objects the Objects of the Charity as defined in Article 4,
Office the regsstered office of the Chanty,

Regulations any rules, standing orders or regulations made
In accordance with these Articles,

Signed shall include faxes of signatures and other
forms of authentication that are permitted by
law,

Taxable Trading carrying on a trade or business for the principal

purpose of raising funds and not for the purpose
of actually carrying out the Objects, the profits of
which are subject to corporation tax,

Trustees the directors of the Charity;
United Kingdom Great Britain and Northern Ireland, and
in Wniting written, printed or Iithographed or partly one and

partly another, and other ways of showing and
reproducing words in a visible form including by
e-mail, or fax (to the extent legally permissible)

Words in the singular form include the plural and vice versa

The words “person” or “people” Include corporations and unincorporated
associations, and the words “he”, "his” and "“him" shall include the female
equivalent

Apart from the words defined above, any words or expression defined in the Act will
have the same meamings in these Articles, provided they are consistent with the
subject or context

Headings are not part of the Articles

Nothing in these Articles shall authonse the application of funds for purposes which
are not chantable in accordance with section 7 of the Charities and Trustees
Investment {Scotland} Act 2005

Registered Office

The registered office of the Chanty will be in England and Wales

Objects of the Charity

The objects of the Chanty (the “Objects”) are for the public benefit to further such
exclusively chantable purposes as the Trustees may in their discretion from time to
time determine, including (but not imited to)

411 promoting the education of people in social and economic hardship in such
ways as the chanty trustees think fit, including (but not imited to)

a) awarding to such persons scholarships, maintenance allowances or
grants and other funding tenable at any umiversity, college or institution

2
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of higher or further education and non-institutions, ncluding
apprenticeships and work experience, and

b) supporting their education by providing practical and other support, or
to prepare them for entry to any occupation, trade or profession, In
particular, n creative industries and the arts, and

relieving poverty by assisting primarily young people Iin social and
economic hardship through the prowvision of assistance {Iincluding financial
assistance), encouragement, training and opportunities in estabhshing new
businesses or engaging in a professton, trade or craft

Powers of the Charity

The Chanty has the following powers which may be used only to promote the
Objects -

511

512

513

514

515

516

517

518

519

5110

5111

to buy, take on lease, share, hire or otherwise acquire property of any sort,

to sell, lease or otherwise dispose of all or any part of the property
belonging to the Charity in exercise of this power but the Chanty must
comply as appropnate with Sections 117 to 123 of the Chanties Act 2011,

to borrow money and to charge the whole or any part of the property
belonging to the Chanty as secunty for the repayment of money borrowed,
grant given or any other obligation but the Charnty must comply as
appropriate with Sections 124 to 126 of the Chanties Act 2011 of it wishes
to mortgage land,

to construct, alter, provide, manage, maintain, furnish and fit with all the
necessary furniture and other equipment any bulldings and any other
premises or structures or land,

to employ and pay any employees, officers, servants and professional or
other advisers,

subject to any restrictions in the Chanties Act, to borrow money, invite and
recelve contributtons or grants, enter into contracts, seek subscnptions or
ralse money In any way including carrying on trade but not by means of
Taxable Trading,

to give or receive guarantees or indemnities,

to finance, promote or undertake study or research and disseminate the
useful results of such research in accordance with guidelines published
from time to time by the Association of Medical Charnties,

to produce, print and publish anything in any media,

to provide or procure the provision of services, education, training,
consultancy, advice, support, counselling, guidance, grants, scholarships,

awards or matenals in kind,

to make social investments in pursuance of the Objects by any means,
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51

51

51
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5120

5121

5122

5123

5124

to promote and advertise the Chanty's activities and to seek to influence
public opinton and policy and regulation impiemented or proposed to be
implemented by government, local authontes or other public bodies by
undertaking campaigning and, to the extent permitted by iaw, political
activities,

fo invest any money in any investments, secunties or properties, and to
accumulate and set aside funds for special purposes or as reserves, and to
accumulate expendable endowment,

to undertake any chantable trust,

to make provision for the payment of pensions and other benefits to or on
behalf of employees and their dependants,

to establish, promote and otherwise assist any Imited company or
companies or other bodies for the purpose of acquiring any property or of
furthering in any way the Objects or to undertake trading and to establish
the same either as wholly owned subsidiaries of the Charity or jointly with
other persons, companies, government departments or local authorities
and to finance such imited company or companies or other body by way of
loan or share subscription or other means,

to transfer or dispose of, with or without valuable consideration, any part of
the property or funds of the Charnity not required for the purpose of the
Chanty in furtherance of the Charnty’'s Objects,

to establish, support, federate with or join or amalgamate with any
companies, institutions, trusts, socleties or associations,

to transfer to or to purchase or otherwise acquire from any charties,
institutions, societies or associations any property, assets or habilities, and
to perform any of their engagements,

to open and operate bank accounts and other banking facilities including
by using internet banking or other electronic authentication methods,

to accept any property upon or on any special trusts, or for any institutions
or purposes either specified or to be specified by some person other than
the Trustees,

to co-operate and enter into any arrangements with any governments,
authonties or any person, company or association,

to insure any risks ansing from the Charity's activities,

(@) To purchase indemnity insurance out of the funds of the Chanty to
indemnify any of the Trustees against any personal hability in respect
of

(1)  any breach of trust or breach of duty committed by them in their
capacity as chanty trustees or trustees for the Chanty,




5125

5126

(b)

(c)

(d)

(n) any neglgence, default, breach of duty or breach of trust
committed by them in their capacity as directors or officers of
the Chanty or of any body corporate carrying on any activities
on behalf of the Charity, and

{m) any hability to make contributions to the assets of the Chanty in
accordance with section 214 of the Insolvency Act 1986

Any msurance In the case of 51 24(a){1) or 5 1 24(a)(n) must be so
framed as to exclude the provision of an indemmty for a person In
respect of

(N any habiity ncurred by a Trustee to pay a fine imposed in
cniminal proceedings or a sum payable to a regulatory authority
by way of a penalty in respect of non-compliance with any
requirement of a regulatory nature (however ansing),

{(n) any hability incurred by a Trustee in defending any criminal
proceedings in which he 15 convicted of an offence arnsing out
of any fraud or dishonesty, or wilful or reckless misconduct, by
him, and

(m) any hability incurred by a Trustee to the Chanty that anses out
of any conduct which he knew (or must reasonably be
assumed to have known) was not in the interests of the Chanty
or n the case of which he did not care whether it was in the
best interests of the Chanty or not

Any insurance In the case of 51 24(a)(m) shall not extend to any
hability to make such a contribution where the basis of the Trustee’s
habiity 1s his knowledge pnor to the insolvent liquidation of the
Chanty (or reckless failure to acquire that knowledge) that there was
no reasonable prospect that the Chanty would avoid going into
insolvent liquidation, and

To purchase out of the funds of the Chanty any additional indemnity
insurance cover for the benefit of the Trustees that 1s permitted by
law from time to time

to pay all the expenses and costs of establishing the Charity,

to delegate upon such terms and at such reasonable remuneration as the
Chanty may think fit to professional investment managers ("the Managers”)
the exercise of all or any of its powers of investment (an “investment” is an
asset which i1s capable of producing income and may also Increase in
capital value),

Provided always that -

(a)

(b)

the Managers are properly authorsed to carry on Investment
business,

the delegated powers shall be exercisable only within clear policy
guideltnes drawn up by the Chanty,
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(c) the Managers are under a duty to report promptly to the Charity any
exercise of the delegated powers and in particular to report every
transaction carried out by the Managers and report regularly on the
performance of nvestments managed by them for the Chanity,

(d) the Chanty i1s entitied at any time to review, alter or terminate the
delegation or the terms thereof, and

(e) the Chanty reviews the arrangements for delegation at intervals but
so that any failure by the Charity to undertake such reviews shall not
invalidate the delegation,

5127 to arrange for investments or other property of the Charity to be held Iin the
name of a nominee company (being a corporate body registered or having
an established place of business in England and Wales) acting under the
control of the Trustees or of a financial expert acting under their
instructions, and to pay any reasonable fee required, and

5128 to do anything else within the law which helps promote the Objects
Use of income and property

The income and property of the Chanty shall be appled solely towards the
promotion of the Objects and no part of it shall be paid or transferred directly or
indirectly by way of dividend bonus or otherwise by way of profit to members of the
Chanty or Trustees, and no Trustee may be appointed to any office of the Charity
paid by salary or fees or receive any remuneration or other benefit in money or
money’s worth from the Chanty except as permitted by law or by the Chanty
Commussion or as permitted below under ‘Allowed Payments’ and then only after
complying with any requirements of the Act and the Chanties Act, PROVIDED this
shall not prevent a member of the Chanty or a Trustee receiving any benefit as a
beneficiary

Allowed Payments
The Chanty may pay -

711 reasonable and proper payment to any member, officer, servant,
employee, professional or other adviser of the Charity who is not a Trustee
for any goads or services supplied to the Chanty,

712 reasonable and proper remuneration of a Trustee for services and goods
connected to those services actually rendered to the Chanty or a subsidiary
of the Charity (save for services rendered In his capacity as a Trustee),
PROVIDED THAT -

(a) the number of Trustees so remunerated in any accounting period
shall not exceed a minority of the Board of Trustees,

(b) no resolution to approve such remuneration to a Trustee shall be
effective unless it 1s passed at a meeting of the Board of Trustees,

(c} such Trustee shall not vote on any resolutions relating to his
engagement by the Chanty or a subsidiary (as defined in the Act) of
the Charity,
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(d) the remuneration or maximum remuneration payable to the Trustee
shall be set out either in the resclution approving such remuneration
or in a written agreement between the Trustee and the Chanty, and

(e) the Trustees are satisfied it 1s in the best interests of the Chanty for
the services to be provided by that Trustee to the Charity or on behalf
of the Chanty for the remuneration or maximum remuneration
agreed

713 reasonable interest on the money lent by any Trustee,
714 reasonable out-of-pocket expenses to any Trusiee,

715 reasonable and proper payment to a company of which a member of the
Chanty or a Trustee holds not more than a hundredth of the capital,

716 reasonable and proper rent of premises demised or let by any Trustee,

717 to the extent permitted by law, reasonable and proper premiums In respect
of any Trustee indemmty Insurance policy taken out pursuant to 51 24
above,

718 any payment to a Trustee under the indemnity provisions in the Articles of
Association,

719 a Trustee to be employed by, or receive any remuneration from the Chanty
which 1s not authorised in this Article 6, provided the remuneration Is
authonsed by the court or the Charnty Commission, and

7110 1n exceptional cases other payments or benefits but only with the prior
written approval of court or the Chanty Commission

PROVIDED THAT no Trustee shall vote on or be present dunng the discussion of
or voting on any decision to borrow money from or pay rent or make a payment or
give any remuneration or a benefit to that Trustee other than the approval of any
permitted indemnity insurance or the payment of an indemnity where such payment
1s to be made to a majonty of the Trustees

For the purposes of this Article 6 Trustee shall include any child, parent, grandchild,
grandparent, brother, sister, spouse or civil partner of the Trustee or any person
living with the Trustee as his partner

A payment to a Trustee includes the payment to or the engagement of or
remuneration of any firm or company in which the Trustee 1s (1) a partner, (i) an
employee, (1) a consultant, (1v) a director, or (v) a shareholder, unless the shares of
the company are listed on a recognised stock exchange and the Trustee holds less
than 1 per cent of the 1ssued capital

Alterations to these Articles

No alterations to these Articles may be made which would cause the Chanty to
cease to be a chanty in law Other alterations to these Articles may only be made
by a special resolution at a general meeting or by a written special resolutton A
special resolution will be vahdly passed at a general meeting If the Charity gives the
members at least 14 Clear Days’ notice of the intention to pass a special resolution
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83

84

91

10.

101

11.
111

at the meeting and at least 75 per cent of those voting at the meeting vote in favour
of the resolution Such a special resolution may be passed on shorter notice If 90
per cent of the total number of members having the nght to vote agree to such
short notice

Alterations may only be made to

821 the Ob)ects, or

822 to any clause in these Articles which directs the application of property on
dissolution, or

823 toany clause In these Articles which gives Trustees any benefit,

with the Charity Commission's prior wrnitten consent where this 1s required by law
The Chartty shall inform the Chanty Commission and Companies House of any
alterations to the Articles and all future copies of the Articles 1ssued must contain
the alterations

Alterations may also require the consent of other bodies

Limited Liability

The liability of the members 1s imited

Guarantee by Members of the Charity

Each member of the Chanty undertakes that, if the Chanty 1s wound up while he 1s
a member, or within one year after he ceases to be a member, he will contribute a

sum not exceeding £1 to the assets of the Charnty for -

1011 payment of the debts and habiities of the Chanty contracted before he
ceases to be a member,

1012 payment of the costs, charges and expenses of winding up, and
101 3 adjustment of the nghts of the contributones among themselves
Indemnity of Trustees

To the extent permitted by law from time to time, but without prejudice to any
indemnity to which a Trustee or other officer may otherwise be entitled the Charity
may indemnify every Trustee or other officer out of the assets of the Chanty against
all costs and habilities incurred by him which relate to anything done or omitted or
alleged to have been done or omitted by him as a Trustee or other officer save that
no Trustee may be entitled to be indemnified

1111 for any hability incurred by him to the Charity or any associated company of
the Chanty (as defined by the Act for these purposes),

1112 for any fine imposed in cnminal proceedings,
1113 for any sum payable to a regulatory authonty by way of a penalty in respect

of non-comphance with any requirement of a regulatory nature howsoever
arising,




12.

121

12 2

123

1114 for any habiity which he has incurred In defending any cnminal
proceedings In which he 1s conwvicted and such conviction has become
final,

1115 for any habiity which he has incurred in defending any civil proceedings
brought by the Chanty or an associated company in which a final jJudgment
has been grven against hm, and

1116 for any habiity which he has incurred in connection with any application
under the Act in which the court refuses to grant im relief and such refusal
has become final

To the extent permitted by law from time to time, the Chanty may provide funds to
every Trustee or other officer to meet expenditure incurred or to be incurred by him
in any proceedings (whether civil or cniminal) brought by any party which relate to
anything done or omitted or alleged to have been done or omitted by him as a
Trustee or officer, provided that he will be obliged to repay such amounts no later
than

1121 f he s convicted In proceedings, the date when the conwviction becomes
final, or

1122 if judgment 1s given against him in proceedings, the date when the
judgment becomes final, or

11 2 3 f the court refuses to grant him relief on any applhcation under the Act, the
date when refusal becomes final

Conflicts of Interest

To the extent required by law every Trustee shall fully disclose to the Board the
circumstances giving nse to any conflict or potential conflict including any direct ar
indirect interest in a proposed or existing transaction

Where the duty of a Trustee to avoid a situation in which he has or can have a
direct or indirect interest or duty that conflicts or possibly may conflict with the
interests of the Chanty including a wish or duty to exploit any property, infermation
or opportunity (as specified by section 175{(1) of the Companies Act 2006) would
otherwise he infringed in relation to a particular situation, transaction or
arrangement, the duty 1s not infringed If the procedure set out below 1s followed

1221 the matter i relation to which that duty exists has been proposed to the
Trustees at a meeting of the Trustees and has been authorised by them,
and

122 2 any requirement as to the quorum of such meeting is met without counting
the Trustee 1n question, or any other interested Trustee, subject to Articles
123 and 12 4, and

1223 the matter was agreed to without any such Trustee voting, or would have
been agreed to If the vote of any such Trustee had not been counted,
subject to Articles 123 and 12 4

In such a conflict of interest situation (including any authonsation of non-disclosure
of information}, where there are insufficient unconflicted Trustees present at the




12 4

125

126

127

128

13.

131

14,

141

14 2

14 3

meeting to constitute a quorum, the unconflicted Trustees present shall be deemed
to constitute a quorum for the purposes of authornsing the conflict under Article 12 2
and the manner of deahng with the conflict, provided that

1231 they may only give such authorisation where they are satisfied that the
conflicied Trustee or Trustees will not receive any direct or indirect benefit
other than one permitted by these Articles, and

1232 the total number of Trustees at the meeting (whether conflicted or
unconflicted) is equal to or higher than the quorum of the Board

In the event that all of the Trustees present at the Board meeting are conflicted in
respect of a particular conflict of interest situation, the conflicted Trustees present at
a meeting may authorise the conflict and the manner of dealing with the conflict and
shall constitute a quorum for the purposes of such authornisation, provided that they
satisfy the requirements set out in Article 12 3 1 and 12 3 2 above

The duty to deal with conflicts referred to in Article 12 2 applies in the case of the
exploitation of property, information or opportunity even If the Chanty i1s not taking,
or could not take, advantage of the opportunity

The Trustees shall observe the other duties and rules in the Act, and such other
rules as the Board adopts, as to the management of conflicts of duty or interest

The Board may by resolution passed in the manner set out in this Article, authonse
a Trustee not to disclose to the Board confidential information relating to a conflict
of interest provided that it may not authonse the withholding of information relating
to a direct or indirect personal benefit for the Trustee

Nothing contained in this Article shall authonse a Trustee to receive any benefit not
permitted elsewhere in these Articles

Rights of Inspection

A copy of the Articles and any Regulations must be available for inspection by the
members of the Chanty at the Office or at a single alternative inspection location If
applicable Any member who requests a copy of the Articles of Association must be
sent a copy

Register of Members

The Charity must keep at the Office a register of members showing therr name,
postal address and dates of becoming a member and ceasing to be a member

Subject to any restrictions permitted by the Act, the register 1s avallable for
inspection by the members of the Chanty without charge and any other person on
payment of a fee prescnibed by the Charity, subject to any maximum fee imposed
by law Subject to the Act, where a person seeks to inspect the register, the Chanty
must within five working days either comply with the request or apply to the Court
for permission not to comply with the request

The Board may establish classes of associate membership with such description
and with such rights and obligations (including without limitation the abligation to
pay a subscription) as the Board thinks fit, and may admit and remove such
assoclate members In accordance with Regulations made by the Board, provided

10




14 4

15.

151

152
16.

16 1

17.
171
18.

181

18 2

19.

191

20.

201

21,

212

22,

that an associate member shall not be a member of the Charity for the purposes of
the Articles or the Act

All asscciate members must pay the subscriptions {if any) that the Board decides
from time to time The Board may fix differing rates for subscnptions for different
members or categories of members

Membership

All Trustees shall automatically become members of the Chanty and ther names
shall be entered into the Chanty's register of members

Membership shall not be open to any person other than the Trustees
No transfer of Membership

None of the nghts of any member of the Chanty may be transferred or transmitted
to any other person

Ending of Membership

A member stops being a member of the Chanity If he or she ceases to be a Trustee
General Meetings

The Charnty need not but may hold an annual general meeting 1n addition to any
other general meeting in any calendar year If held, the annual general meeting
must be specified as such in the notices calling 1t

All general meetings except annual general meetings are called general meetings

Notice of General Meetings

An annual general meeting or a general meeting must be called and carned out In
accordance with the Act

Quorum for General Meetings

Business may be transacted at a general meeting only if a quorum of members Is
present when the meeting begins to deal with its business A quorum i1s one third of
the members, subject to a minimum of three persons, whether present in person or

by proxy

Voting and Speaking

Every member has one vote at general meetings In the event of an equalty of
votes, whether by show of hands or by poll, the charman of the meeting has a
casting vote

The auditor or reporting accountant has the right to attend general meetings and to
speak at general meetings on any part of the business of the meeting which
concerns him as auditor

Written Agreement to Resolution

11




221

222

223

23.

231

24,
241

25.

251

Except In the case of a resolution to remove a Trustee or the auditors before the
expiry of their term, members may pass a valid resolution without a meeting being
held But for the resolution to be vahd

2211 it must be in Writing,
22 12 1n the case of a special resolution it must be stated on the resolution that 1t
1s a special resolution, and it must be Signed by at least 75 per cent of all

those members entitted to receive notice of and to attend general
meetings,

2213 n the case of an ordinary resolution It must be Signed by a majority of all
those members entitled to receive notice of and to attend general
meetings,

2214 it may consist of two or more documents In identical form Signed by
members, and

22 15 the passing of the resolution must comply with any other requirements of
the law from time to time

A written resolution 1s passed when the required majonty of eligible members have
signified therr agreement to it

A wnitten resolution passed in accordance with this Article 22 has effect as If passed
by the Chanty in general meeting

Management by the Board

The business of the Chanty is managed by the Board The Board may use all
powers of the Chanty which are not, by the Act or by these Articles, required to be
used by a general meeting of the Charnty

The Keeping of Minutes

The Board must have a record of minutes -

2411 of alt appointments of officers by the Board,

24 12 of the names of the Trustees present at each of its meetings and of any
committee of the Board, and

24 13 of all resolutions and proceedings at all meetings of
(a) The members,
(b) The Board, and
(c) Committees of the Board
The Make-up of the Board
The Board consists of not fewer than three but (unless otherwise determined by

ordinary resolution) shall not be subject to any maximum The Board may appoint
Trustees at any time at a meeting or in writing

12




252
26,

26 1

27.

271

28.

281

29,

291

30.

301

No person under the age of 18 may be appointed as a Trustee
Retirement of members of the Board

At the third Appointment Board Meeting after his or her last appointment a Trustee
shall retire Trustees shall be eligible for reappointment for further terms

Change in composition of the Board

The make-up and number of the Board may be vaned by amendment to these
Articles but at no time may the number of the Board be reduced to below three

Notification of change of members of the Board to the Registrar of Companies

All appointments, retirements or removals of Trustees and the Company Secretary
(if appointed) must be notified to the Registrar of Companies

Ending of Board Membership
A Trustee ceases to hold office if he -

2911 becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

2912 becomes barred from membership of the Board because of any order
made under the Act, the Company Directors Disqualification Act 1986 (or
any regulations made under it) or the Chanties Act 2011, or

2913 s considered by the Board to have become incapable whether mentally or
physically of managing his own affairs and a majonty of the other Trustees
resolve that he must cease to hold office, or

29 14 resigns the office by notice in wniting to the Charity but only if at least three
Trustees will remain in office when the resignation takes effect, or

2915 s absent from all meetings of the Trustees during a 9 month period and it
Is resolved by a majority of the other Trustees to remove him, or

2916 breaches his duties under the Act and in particular the duties for the proper
management of conflicts of inferest and the Board resclves to remove him
by a resolution by 75 per cent of the other Trustees present and voting at
a meeting and that prior to such a meeting the Trustee In question has
been given written notice of the intention to propose such a resolution at
the meeting, or

2917 s removed from office under Article 30, or

2918 dies

Removal of a Trustee by a General Meeting

5% of the members may require the Board to call a general meeting by following
the procedure set out in the Act They may propose a resolution to remove a

Trustee before the end of his period of office at that meeting, in accordance with the
procedure set out Iin the Act

13




31.

311

312

313

314

315

32.

321

33.

331

332

34.

341

35.

351

36.
361

37.

Meetings of the Board

The Board may meet, adjourn and run its meetings as It wishes, subject to the rest
of these Articles

Questions anising at any meeting must be decided by a majonty of votes Every
Trustee has one vote including the Char For the first twelve months following
incorporation there will be no casting vote however, after this period If the votes are
egual, the Chair has a second or casting vote

The Chanty, If requested by the Chair or any two Trustees, must summon a
meeting of the Board

Notice of a Board Meeting need not be given to any Trustee who 1s out of the
United Kingdom

Meetings may be held in person, by telephone, or by sutable electronic means
agreed by the Board in which all participants may communicate with all other
participants

Officers of the Board

The Board may elect or remove the Chair or any other officers that it wishes
Officers shall be appointed from among the Trustees

Quorum for the Board

The quorum necessary for business to be done at a Board meeting 1s one third of
the board members, subject to a minimum of 3 Where one third does not produce a
whole number, a quorum shall be the next lower whole number

A Trustee shall not be counted in the quorum at a meeting in relation to a
resolution on which he i1s not entitied to vote This 1s subject to Article 12

Board’s Right to Act Despite Vacancies on the Board

The Board may act despite any vacancy on the Board, but if the number of Trustees
falls below the quorum, it may act only to summon a general meeting of the Chanty
or to appoint further Trustees

A Resolution may be Approved by Signature Without a Meeting
A resolution in Writing Signed by all of the Trustees or any committee Is as valid as
if it had been passed at a properly held meeting of the Board or committee The

resolution may consist of several documents in the same form Signed by one or
more members of the Board or committee

Validity of Acts Done at Meetings

If it 1s discovered that there was some defect in the procedure at a meeting or the
appointment of a Trustee or that he was disqualified, anything done before the
discovery is as vald as If there were no defect or disqualification

Delegation by the Board
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40 1

4.

411

42.

42 1

43.

431

The Board may delegate the administration of any of its powers to individual
Trustees or committees of Trustees and any such Trustee or committee must
conform to any rules that the Board imposes on it

The Board may co-opt any person or people who are not Trustees to serve on the
committee, but any such committee must have one Trustee on 1t at all times

All acts and proceedings of the committee or Trustees must be reported to the
Board as soon as possible

Chair of Committees

A committee may elect a chair of its meetings f the Board does not nominate one

If at any meeting the committee’s chair 1s not present within 10 minutes after the
appointed starting time, the committee members present may choose one of ther
number to be chair of the meeting

Meetings of Committees

A committee may meet and adjourn whenever it chooses

Questions at the meeting must be decided by a majonty of votes of the committee
members present In the case of an equalty of votes, the chairman of the
committee meeting shall have a casting vote

A committee must have minutes entered in minute books

If it 1s discovered that there was some defect in the procedure at a meeting of a
committee, or in the appointment of a committee member, anything done before
such discovery at any meeting of the committee 1s as vald as If there were no
defect

Appointment and Removal of the Company Secretary

The Board may but, subject to the Act, need not appoint a Company Secretary and
may decide his period of office, pay and any conditions of service, and may remove
him from office

Honorary Officer

The Board may appoint or remove any person for such terms as they think fit as the
President, Vice President or Patron of the Chanty Such posts are honorary only
and carry no vote or other rights

Actions of Trustees and Company Secretary

The Act says that some actions must or may be taken both by a Trustee and by the
Company Secretary If one person 1s both a Trustee and Company Secretary, that
one person may not act in the capacity of both Trustee and Company Secretary for
any business that requires the action of both a Trustee and the Company Secretary
Proper Accounts must be Kept

Accounts shall be prepared in accordance with the Act and the Chanties Act
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Books must be Kept at the Office

The accounts must be kept at the Office or at other places decided by the Board
The accounts must always be open to inspection by Trustees

Inspection of Books

The Trustees must decide whether, how far, when, where and under what rules the
accounts may be inspected by members who are not Trustees A member who I1s
not a Trustee may only inspect the accounts or a document of the Charnty if the right
Is given by law or authorised by the Trustees or a general meeting

Accounts and Returns

The Board must, for each financial year, send a copy of its annual accounts and
reports (or summary financial statements where appropnate) to every person who Is
entitled to receive notice of general meetings

Coples need not be sent to a person for whom the Chanty does not have a current
address (as defined in Companies Act 2006)

The deadline for sending out the accounts and reports (or summary financial
statements) 1s as follows

46 31 the deadline for filng the Charnty’'s accounts and reports (or summary
financial statements) with Companies House, as prescribed by the
Companies Act 2006, or

46 32 If earlier, the date on which the Charty actually files the accounts and
reports (or summary financial statements) with Companies House

To the extent required by law, the Board must file the accounts and reports {or
summary financial statements) with Companies House within any deadlines
specified by law

The Board must file with the Chanty Commission the accounts and reports {(or
summary financial statemenis) and all annual returns and other documents that are
required to be filed, within any deadlines specified by the Chanty Commission
Appointment of Reporting Accountants or Auditors

The Chanty must appoint properly qualified reporting accountants or properly
qualified auditors If the level of the Chanty’s income or assets from time to time
makes this a legal requirement

Service of Notices

The Charity may give notices, accounts or other documents to any member either

48 11 personally, or

48 12 by delivering them or sending them by ordinary post to the member’'s
registered address, or

48 1 3 1If the member has provided the Chanty with a fax number, by sending them
by fax to that member This I1s subject to the member having consented to
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49,

49 1

50.

50 1

50 2
51.

receipt of the notice, documents or accounts in this way, where this 1s a
legal requirement, or

48 1 4 f the member has provided the Charity with an e-mail address, by sending
them by e-mail to that address This 15 subject to the member having
consented to receipt of the notice, documents or accounts in this way,
where this 1s a legal requirement

If the member lacks a registered postal address within the United Kingdom, the
notice, accounts or documents may be sent to any postal address within the United
Kingdom which he has given the Chanty for that purpose or in accordance with
Article 48 11, 4813 or 48 1 4 above However, a member without a registered
postal address in the United Kingdom who has not provided a postal address in the
United Kingdom for that purpose, shall not be entitled to receve any natice,
accounts or other documents served by the Charnty, irrespective of whether they
have consented to receiving notices by email or fax

If a notice, accounts or other documents are sent{ by post, they will be freated as
having been served by properly addressing, pre-paying and posting a sealed
envelope containing them If sent by fax or email they will be treated as properly
sent If the Charity receives no indication that they have not been received

If sent by post in accordance with this Article, the notice, accounts or other
documents will be treated as having been received 48 hours after the envelope
containing them was posted if posted by first class post and 72 hours after posting If
posted by second class post If sent by fax or email, the notice, accounts or other
documents will be treated as having been received 24 hours after having been
properly sent

The Chanty may assume that any fax number or e-mail address given to it by a
member remains valid unless the member informs the Chanty that it 1s not

Accidental Omission of Notice

Sometimes a person entitled to receive a notice of a meeting does not receive it

because of accidental omission or some other similar reason This does not

invalidate the proceedings of that meeting

Who is Entitled to Notice of General Meetings

Notice of every general meeting must be given to -

5011 every member (except those members who lack a registered address
within the United Kingdom and have not given the Charity a postal address
for notices within the United Kingdam),

501 2 the reporting accountants or auditor of the Charity,

5013 all Trustees, and

53 14 any President or other Honorary position

No one else Is entitled to receive notice of general meetings

Regulations
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52.

52 1
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The Board may make such regulations, by-laws or standing orders as 1t sees fit
These must not be inconsistent with the Articles or such that they would otherwise
need to be made by a special resclution No regulation may be made which
invalidates any prior act of the Board which would otherwise have been valid

Winding-up of the Charity

A general meeting may decide at any time to dissolve the Chanty If the Chanty 1s
wound up or dissolved, and there remains any property after all debts and habilities
have been met, the property must be given or transferred to some other chantable
institution or institutions  This other institution(s) must have objects which are the
same as or similar to those of the Charity

The institution or institutions will be chosen by the Trustees of the Charity at or
before the time when the Charity 1s wound-up or dissolved
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