Company No. 09651049

THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE
SPECIAL RESOLUTION
of

THE BRITISH ASSOCIATION OF PAEDIATRIC SURGEONS
(“the Company”)

At a general meeting of the Company duly convened and held at the British Association of Paediatric
Surgeons, Royal College of Surgeons Of England on 20 September 2017, the following resolution
was duly passed by the members as a special resolution.

In accordance with Charity Commissicn consent dated 22 July 2017, provided as required by 5.198
Charities Act 2011:

SPECIAL RESOLUTION

IT WAS 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.

Director Evelyn Geck Peng Ong

Hiaan

27/09/2017 #386
COMPANIES HOUSE

6597703.1



THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of
THE BRITISH ASSOCIATION OF PAEDIATRIC SURGEONS

TURCAN CONNELL

LEGAL » WEALTH MANAGEMENT - TAX

tto Objects 15.09.17).docx



1.1

1.2

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of
THE BRITISH ASSOCIATION OF PAEDIATRIC SURGEONS

INTERPRETATION

‘The Articles are to be interpreted without reference to the model articles
under the Companies Act, which do not apply to the Charity.

In the Articles, unless the context indicates another meaning:

‘the Articles’ or ‘these Articles’ means the Charity’s Articles of Association
and ‘Article’ refers to a particular Article;

‘Chairman’ means the chairman of a mecting;
‘the Charity’ means the company governed by the Articles;
‘the Charities Act’ means the Charities Act 20113

‘charity trustee’ has the meaning prescribed by section 177 of the Charities
Acty

‘clear day’ in relation to the giving of notice does not include the day on
which notice is deemed to be given or the day of the meeting or other event
or on which it 15 to take effect;

‘the Commission’ means the Charity Commission for England and Wales or
any body which replaces it;

‘the Companies Act’ means the Companies Act 2006,

‘Conflicted T'rustee’ means a l'rustee in respect of whom a conflict of
interest arises or may rcasonably atise becausce the Conflicted Trustee or a
Connected Person is recelving or stands to receive a benefit (other than
payment of a premium for indemnity insurance) from the Charity, or has
some separate interest or duty in a matter to be decided, ot in relation to
information which is confidential to the Charity;

‘Connected Person’ means, in relation to a Trustee, a person with whom the
Trustee shares a common interest such that he may reasonably be regarded as
benefiting direetly or indirectly from any material benefit received by that
person, being either a member of the Trustee’s family or houschold or a
person or body who is a business associate of the Trustee, but (for the
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avoidance of doubt) docs not include a company with which the Trustee’s
only connection is an interest consisting of no more than 1% of the voting
rights;

‘constitution’ means the Articles and any special resolutions relatung to thetn;

‘custodian’ means a person or body who undertakes safe custody of assets or
of documents or records relating to them;

‘electronic means’ refers to communicatons addressed to specified
individuals by fax or email or, in relaton to meetings, by telephone
conference call or video conference;

‘financial expert’ means an individual, company or firm who s authorised to
give investment advice under the Financial Services and Markets Act 2000;

‘financial year’ means the Charity’s financial year;
‘firm’ includes a imited liability partnership;
‘indemnity insurance’ has the meaning prescribed by the Charites Act;

‘material benefit’ means a benefit, direct or indirect, which may not be
financial but has a monetary valug;

‘Member’ and ‘Membership’ refer to company Membership of the Charity;
‘month’ means calendar month;

‘nominee company’ means a corporate body registered or having an
established place of business in England and Wales which holds ttle to
property tor another;

‘otdinary resolution’ means a resolution of the Members that is passed by a
simple majority;

‘the Objects’ means the Objects of the Charity as defined in Article 3.1;
‘Resolution in writing’ means a written resolution of the Trustees;
‘Secretary’ means a company sccretary;

‘special resolution’ means a resolution of the Members that is passed by a
majority of 75% or more;

‘taxable trading’ means carrying on a trade or business in such manner or on
such a scale that some or all of the profits are subject to corporation tax;

‘Trustee’ means a director of the Charity and “Trustees’ means the directors;

‘written’ or ‘in writing’ refers to a legible document on paper or a document
sent by electronic means which is capable of being printed out on paper
including a fax message or electronic mail;

‘written resolution’ refers to an ordimary or a special resolution which is in
writing;
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‘year’ means calendar year except in Article 5 where it shall mean the period
between one Annual Meeting of the Subscribing Members and the next
Annual Meeting of the Subscribing Members.

Expressions not otherwise defined which are defined in the Companies Act
have the same meaning.

References to an Act of Parliament are to that Act as amended or re-enacted
from time to time and to any subordinate legislation made under it.

References to one gender shall include any other gender.

NAME AND REGISTERED OFFICHE

The Charity’s name is “The British Association of Paediatric Surgeons”.

The Charity’s Registered Office is to be situated in England.

OBJECTS

The Object of the Charity is to advance education for the public bencfit of
paediatric surgery by carrying out research and publishing the useful results
into the public domain and by fostering professional relations with paediatric
SULZEONS OVELsSeas.

"This Article 3 may be amended by special resolution but only with the ptior
written consent of the Commission.

POWERS

The Charity has the following powers, which may be exercised only in
promoting the Objects:

to provide advice or information;
to carry out and distribute the findings of research;

to co-operate with other bodies, surgeons and associated bodies or
individuals;

to suppott, administer or set up other charitics;

to accept gifts, donations and legacies, whether subject to conditions or not,
and to taisc funds (but not by means of taxable trading);

to open bank accounts and to borrow money;

to give security for loans or other obligations (but only in accordance with the
restrictions imposed by the Chatities Act);

to acquite or hire or otherwise deal with property of any kind;
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to let or dispose of property of any kind (but only in accordance with the
restrictions imposed by the Charities Act);

to set aside tunds for special purposes or as reserves against future
expenditure;

to deposit or invest its funds in any manner (but to invest only after obtaining
such advice from a financial expert as the Trustees consider necessary and
having regard to the suitability of investments and the need for
diversification);

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

(1) the investment policy is set down in writing for the financial expert by
the ‘T'rustees;

(2 timely reports of all transactons are provided to the Trustees;

(3) the performance of the investments is reviewed regularly with the
Trustees;

(4) the Trustees are entitled to cancel the delegation arrangement at any
time;

(5) the investment policy and the delegation arrangement are reviewed at

least once a year;

(6) all payments due to the financial expert are on a scale or at a level
which is agreed in advance and arc notified promptly to the Trustees
on receipt; and

(7) the financial expert must not do anything outside the powers of the
Charity;

to arrange for investments or other property of the Charity to be held in the
name of a nominee company acting under the direction of the Trustees or
controlled by a financial expert acting under their instructions, and to pay any
reasonable fee required;

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

to insurc the property of the Charity against any foreseeable risk and take out
other insurance policies to protect the Charity when required, including the
purchase of trustec indemnity insurance, and to indemnify any of its office
bearers, Members, cmployees, veluntary workers and all others acting within
the authority of the Charity against all such risks as the Charity shall think fit

and which are incurred in the course of the performance of otficial duties,
subject to Article 8.3, to employ paid or unpaid agents, staff or advisers;
to enter into contracts to provide services to or on behalf of other bodies;

to establish or acquire subsidiary companies;
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to do anything clse within the law which promotes or helps to promote the
Objects.

THE TRUSTIEES

The T'rustees as charity trustees have control of the Charity and its property
and funds.

The first Trustees of the Charity shall be those persons notified to Companies
House on form ING1 as the first Directors of the Charity. The terms of
office of the first Trustces shall be calculated with reference to the dates that
they were appointed to equivalent positions in the unincorporated association
of the same name, prior to the Chatity’s incorporation and change in legal
form, and, subject to Artcle 5.13, they shall be appointed to serve for the
remainder of the term for which they were appointed to hold office in the
unincorporated association.

Trustees, other than the first Trustees, shall be elected by the Full Subsctibing
Memmbets under Article 5.6 or co-opted by the Trustees under Article 5.11, with
reference at all tmes to the required composition of the board of Trustees
and the terms for which a Trustee may serve in terms of this Article 5.

The Trustees when complete shall consist of at least six and not more than
ten persons who, being individuals, are over the age of 18, all of whom must
support the Objects and who are elected or appointed in accordance with this
Article 5. A Trustee may not act as a Trustee unless he is a Full Subscribing
Member and has signed a written declaration of willingness to act as a charity
trustee of the Charity.

The Trustees shall, so far as possible, at all times include:-
8)) the President;

2) the President Flect, or, where there i1s no President Elect, the
immediate Past-President;

) the Honorary Secretary;

4 the Secrctary Elect, of, where there is no Secretary Elect, the
immediate Past-Secretary;

() the Honorary Treasurer;

(6) the Treasurer Flect, or, where there is no Treasurer Elect, the
immediate Past-Treasurer;

N a Trustee practising in Southern England or Wales;

) a l'rustee practising in the Midlands or the North of England; and

9 a Trustee practsing in Scotland or Ireland.

'I'rustees clected to the offices set out in Article 5.5 must be nominated by two

Full Subscribing Members in accordance with any procedures and timescales
prescribed by the Trustees, and shall be clected as follows:-
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5.11

(1) In the absence of more than one valid nomination being submitted for
any vacancy, the sole valid nominee shall be automatically appointed to
the vacancy without any requirement for a ballot.

2) [f more than one valid nomination is received for any vacancy, a ballot
of the Full Subscribing Members shall be conducted in advance of or
at a Subscribing Members” Meeting. Any ballot shall be held in such
form as the Trustees may prescribe, which may include a postal or
electronic vote (with appropriate security), and, in the absence of any
determination to the contrary, the ballot shall be conducted using the
single transferable vote (preferential voting) system and shall adhere to
guidelines set down by the Electoral Reform Society. The result of
any ballot will be announced at the next Subscnbing Members’
Meeting.

The President will be elected at least one year prior to taking up office, and
shall take up office as President at a time to be determined by the Trustees,
which shall normally be at an Annual Meceting of the Subscnbing Members.
The President shall be appointed as President for a term not exceeding two
years and shall not be eligible for re-appointment as President unless the
President Elect 1s unable to take up the post and the board of Trustees
determines that special circumstances dictate that the President should
continue to serve as President for a specified period.

The Honorary Secretary and the Honorary Treasurer will each be elected at
least six months prior to taking up office, and shall take up oftice as
FHonorary Secretary or Honorary Treasurer at a ime to be determined by the
Trustees, which shall normally be at the following Annual Mecting of the
Subscribing Members. The Honorary Secretary and Ilonorary Treasurer shall
cach be appointed for a term not exceeding three years, and shall not normally
be replaced at the same time.

The duly elected President, Honorary Secretary and FHonorary Treasurcr shall
be known respectively as the “President Elect”, “Secretary Elect” and
“I'reasurer Flect” from the date of their election untl such date as they take
up the office to which they were appointed. Upon vacating the office to
which they were appointed, they shall be known respectively as the
“immediate  Past-President”, “immediate Past-Sccretary” and “immediate
Past-Treasurer” until such time as a new President Elect, Secrctary Elect or
Treasurer Llect is installed.

Regional Trustees elected in terms of Articles 5.5(7) to 5.4(9) will be elected to
take up office at a time to be determined by the Trustees, which shall normally
be at the following Annual Meeting of the Subscribing Members. Regional
Trustees shall be appointed for a term not exceeding three years and one new
Regional Trustee shall normally be elected cach year.

The Trustees may at any time co-opt any individual who is eligible under this
Article 5 to act as a ‘['rustee, either to fill a vacancy arising other than upon the
expiry of a Trustee’s term of office or (subject to the maximum number
permitted by Article 5.4) as an additional Trustee. A co-opted Trustee shall
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hold office only until the next Annual Mecting of the Subscribing Members,
but where a co-opeed Trustee is subsequently elected as a Trustee, any period
served as a co-opted Trustee shall not count towards his term of office as an
elected Trustee.

Except where specifically stated otherwise, a retiring Trustee who is eligible
under this Article 5 may be reappointed or re-clected as a Trustee.

5.13 A Trustee’s term of office as such automatically terminates if he:

5.14

6.1
6.2

0.3

6.4

(H resigns by written notice to the Trustees {(but only if at least two
Trustees will remain in office);

2 is disqualified under the Charities Act from acting as a charity trustee;

{3) is incapable, whether mentally or physically, of managing his own
affairs;
“h is absent without permission for more than nine months from

meetings of the Trustecs held during that period and the Lrustees
resolve that his office be vacated; or

{5} is removed by the Members at a General Meeting under section 168 of
the Companies Act.

A technical defect in the appointment of a Trustee of which the Trustees are
unaware at the time does not invalidate decisions taken at a meeting.

TRUSTDES PROCEEDINGS
The Trustees must hold at least two meetings each year.

A quorum at a meeting of the Trustees is at least three Trustecs or one third
of the Trustees then acting (if greater), or such other number as the I'rustecs
may from time to time decide. A Trustee shall not be counted in the quorum
when any decision fs made about a matter upon which he is not entitled to
vote.

The Trustecs tmay meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit. Any Trustee may call a
meeting of the Trustees by giving reasonable notice of the meeting to the
T'tustecs ot by authotising ot requiring the Secretary (if there is one) to give
such notice. It shall not be necessary to give notice of a meeting to any
Trustee for the time being absent trom the United Kingdom.

A meeting of the Trustces may be held cither in person or by suitable
electronic means agreed by the Trustees in which all participants may
communicate with all the other participants.

"T'he President or (if the President is unable or unwilling to do so) some other
T'tustee chosen by the Trustees present, shall preside at each meeting.
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Any issue may be determined by a simple majority of the votes cast at a
meeting, with every Trustee having one vote on each issue, and in the case of
an equality of votes the Chaitman shall have a second or casting vorte.

A resolution in writing agreed by a majority of the Trustees endtled to
receive notice of a meeting of the Trustees and to vote upon the resolution is
as valid as a resolution passed at a meeting, provided that the number of
Trustees who approve the resolution is at least as many as would be required
to form a quorum at a meeting of the Trustees and provided that the
proposed resolution has been notified to all of the Trustees. For this purpose
the resolution may be contained in more than one document.

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

If the number of Trustees is reduced below the minimum number prescribed
by or in accordance with these Articles, the continuing Trustee or Trustees
may act for the purpose of filling up such vacancies or summoning a General
Meeting, but not for any other purpose.

TRUSTEES POWERS

The Trustees have the following powers in the administradon of the Charity
in their capacity as Trustees:

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

To appoint honorary officers from among their number.

To delegate any of their functions to committees consisting of two or more
individuals appointed by them. No resolutdon of any committee shall be
cffective unless such resolution i1s approved by the Trustees, and all
proceedings of committees must be reported promptly to the Trustees.

To make regulations consistent with the Articles and the Companies Act to
govern:

(1) proceedings at General Meetings;

(2) proceedings at Subscribing Members” Meetings;

(3 their proceedings and proceedings of committees;

G the administration of the Charity and the use of its seal (f any).

(5) the procedures for the resolution of disputes or differences within the
Charity.

To exercise any powers of the Charity which are not reserved to the Members
in terms of the Companies Act or these Arficles and which are not reserved to
the Subscribing Members in terms of these Articles.
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BENIFITS

The property and funds of the Charity must be used only for promoting the
Objects and do not belong o the Metnbers, but, subject to compliance with
Article 9, Members, Trustees and Connected Persons may be paid interest at
a reasonable rate on money lent to the Charity, may be paid a reasonable rent
or hiring fee for propetty let or hired to the Charity, and may teceive
charitable benefits on the same terms as any other beneficiaries of the Charity.

A Trustee must not receive any payment of money or other material benefit
{whether directly or indirectly) from the Charity except:

1) as mentioned in Articles 8.1 or 8.3;

(2) reimbursement of reasonable cut-of-pocket expenses (including hotel
and travel costs) actually incurred in running the Charity;

€) the benefit of indemnity insurance as permitted by the Charities Act;

€ an indemnity in respect of any liabilities properly incurred in running

the Charity (including the costs of a successful defence to criminal
proceedings); and

%) in exceptional cases, other payments or benefits (but only with the
wtitten consent of the Commission in advance and, where required by
the Companies Act, the approval or affirmation of the Members).

No Trustee or Connected Person may be ecmployed by the Charity except in
accordance with Artcle 8.2(5), but any Trustec or Connected Person may
enter into a written contract with the Charity as permitted by the Charitnes Act
to supply goods or services in return for payment or other material benefit if:

(N the goods or services are actually required by the Chatity, and the
Trustees decide that it is in the best interests of the Charity to enter
into such a contract;

2) the nature and level of the remuneration is no more than is reasonable
in rclation to the value of the goods or services and is set in
accordance with the procedute in Article 9; and

(3) fewer than half of the Trustecs are subject to such a contract in any
financial year {or have a person connected to them who is subject to
such a contract).

CONITICTS

91

A Trustee must avoid a situation in which he becomes a Conflicted T'rustee.
This duty is not infringed if:-

Mm the situation cannot reasonably be regarded as likely to give rise to a
conflict of interest; or

@ the situation is authorised by the Trustees in accordance with Artcle
9.3.
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Any Trustee who becomes a Conflicted Trustee in relation to any matter
must, unless the situation 1s authorsed in accordance with Artcle 9.3:

(n declare the nature and extent of his or her interest before discussion
begins on the matter;

2) after providing any information requested by the T'rustees, take no part
in the meeting for that item;

(3) not be counted in the quorum for that part of the meeting; and

) have no vote on the matter.

When any Trustee is a Conflicted Trustee, the Trusteces who are not
Conflicted Trustees, if they form a quorum without counting the Conflicted
Trustee and are satisfied thar it is in the best interests of the Charity to do so,
may by resolution passed in the absence of the Conflicted Trustee authorise
the Conflicted Trustee, notwithstanding any conflict of interest or duty which
has arisen or may arise for the Conflicted Trustee, to:

(1 continue to participate in discussions leading to the making of a
deciston and/or to vote, or

2 disclose to a third party information confidendal to the Charity, or

(3) take any other action not otherwise authornsed which does not involve
the receipt by the Conflicted Trustee or a Connected Person of any
payment or material benefit from the Charity, or

(4) refrain from taking any step required to remove the conflict.

This provision may be amended by special resoclution but, where the result
would be to permit any matenial benefit to a Trustee or Connected Person,
only with the prior written consent of the Commission.

MEMBERSIHIP

Each guarantor member of the Charity shall be a Member for the purpose of
the Companies Act and shall be known as a “Member” or “Guarantor
Member”. The Charity must maintain a register of Members.

The subscribers to the Memorandum of Association of the Charity and all
persons that are appointed as Trustees of the Charity in accordance with these
Articles shall become Guarantor Members of the Charity. Guarantor
Membership of the Charity shall consist of only the Trustees of the Charity,
and a person will be deemed to have been admitted as a Guarantor Member
on the date on which he is appointed as a Trustee of the Charity.

A Guarantor Member may resign from Membership only when he resigns as a
Trustee of the Charity, and any event which terminates the office of Trustee
shall automatically terminate Guarantor Membership. Guarantor Membership
shall not be transferable and shall cease on death. For the avoidance of doubt,
Guarantor Members may also be Subscribing Members in terms of Article 11
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11.

and termination of Guarantor Membership shall not terminate Subscribing
Membership.

SUBSCRIBING MEMBERSHIP

The T'rustees shall also have power to admit Subscribing Members, who shall
be individuals who wish to be associated with or involved with the work of
the Charity and who, in the opinion of the Trustees, should be admitted as
Subscribing Members. Subscribing Members shall be entitled to receive notice
of and attend any meetings of the Subsecribing Members, to attend the
Charity’s open scientific meeting, and shall have such other powers (if any) as
may be specified by these Articles or otherwise granted to them or to a
classification or sub-classification of them by the T'rustees by regulation (such
powecrs not to be inconsistent with these Articles or the Companies Act), but
they shall not be Members of the Charity for the purposes of the Companics
Act. References to Members in these Articles shall not include a reference to
the Subscribing Members unless the context requires otherwise.

There shall be two categories of Subscribing Membership:-
(1) Full Subsctibing Membership, and
(2) Associate Subscribing Membership.

Full Subsctibing Membership shall be open to:-

(1 Ordinary members, being consultant surgeons living i the British
Isles who engage in pacdiatric surgical practce (including paediattic
urology) as a majot component of their work; and

2 A maximum of ten overseas members, being consultant surgeons {or
the equivalent) outside the Brtish Isles who engage in paediatric
surgical practice or pacdiatric urology as a major component of their
work;

whotmn the Trustees deem appropriate, either unanimously or by a specified
percentage to be agreed (and if not so agreed the specified percentage will be
not less than 75%), to be Subscribing Members of the Chariry.

Associate Subsctibing Membership shall be open to:-

1) Overseas members who are not admitted as Full Subscribing Members
under Article 11.3 above;

2 Honorary members, being surgeons or others who have made
outstanding contrbutons to paediatric surgery or urology;

(3 Senior membets, being former Full Subscribing Members who are
subsequently admitted as senior members upon their retirement trom
hospital practice; and

4 Associate members, being those in the UK and overscas who are
surgeons in training grades, non-consultant career grades in paediatric
surgery, or consultants in related specialtics;

11
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11.6

11.7

12.

12.1

12.2

whom the Trustees deem appropriate, either unanimously or by a specified
percentage to be agreed (and if not so agreed the specified percentage will be
not less than 75%), to be Subscribing Members of the Charity.

The form and the procedure for applying for Subscribing Membership shall
be prescribed by the Trustees, but individuals who were Members in the
unincorporated associaion of the same name immediately prior to the
Charity’s incorporation and change in legal form shall be admitted to
Subscribing Membership automatically. All individuals who were Council
Members of the unincorporated association and held voting rights shall be
admitted as Iull Subscribing Members, and all other members of the
unincorporated association shall be admitted as Associate Subscribing
Members in the equivalent sub-classification to their previous membership.

There shall be a subscription payable annually by Full Subscribing Members
and by such classification(s) or sub-classification(s) of Associate Subscribing
Members as may be determined by the Trustees from time to tme.
The Trustees may determine the level and terms of such subscriptions, and no
Subscribing Member shall be entitled to exercise his rights as a Subsctibing
Member until such dme as all moneys presently payable by him to the Charity
have been paid.

Subscribing Membership is not transterable and shall cease:-
(1) on death;
(2) on receipt of the Subscribing Member’s resignation;

(3) if the subscription payable by the Subscribing Member is over six
months overdue; or

(4)  if the Subscribing Member is removed from Subscribing Membership
by a resolution of the Trustees that it is in the best interests of the
Charity that Subscribing Membership be terminated. A resolution to
remove a Subscribing Member may only be passed if the Subscribing
Member has been given at least fourteen clear days’ notice 1n writing
of the meeting of the proposed resolution and the grounds on which 1t
is proposed, and after considering any written representations received
from the Subscribing Member within fourteen clear days of receiving
notce.

GENERAIL MEETINGS

General Meetings are Meetings of the Guarantor Members and shall not
normally be held unless required in order to consider a Members’ resolution
under the Companies Act, but such number of General Meetings, if any, may
be held as is thought necessary or desirable.

Any resolution which is required under the Companies Act to be passed by
the Members, including (without prejudice to the foregoing generality) a
special resolution to amend these Articles under section 21 of the Companies
Act or to amend the Charity’s name under section 78 of the Companies Act,

12



12.3

12.4

12.7

12.8

12.9

12.10

12.11

or an ordinary resolution to appoint auditors under section 485 of the
Companies Act, may be passed only by the Members.

Members are entitled to attend General Meetings in person or by proxy in
accordance with Article 12.13.

General Meetings must be called on at least 14 clear days™ written notice
indicating the business to be discussed and (if a special resolution is to be
proposed) sctting out the terms of the proposed special resolution.

A General Meeting may be called by the Trustees at any time and must be
called within 21 days of a written request from one or more Trustees.

There is a quorum at a General Meeting if the number of Members present in
person or by proxy is at least six, or two thirds of the total number of
Members, whichever is the lower.

The President shall preside as Chairman at every General Meeting but, if there
is no President or if at any meeting the President is not present within fifteen
minutes after the dme appointed for holding the meeting or is for any reason
unable or unwilling to preside, the Trustees present shall choose one of their
number to preside.

Except where otherwise provided by the Articles or the Companies Act, every
issue shall be decided by ordinary resolution.

Every Member present in person or by proxy has one vote on each issue. A
tesolution at a General Mecting shall be decided by a show of hands, unless a
poll is demanded on or before the declaration of the result.

A poll shall be held if it is demanded (and the demand is not withdrawn prior
to the poll being taken} by:

{1 the Chairman of the meeting;
(2 at least two persons having the right to vote at the meeting; or

3) any petson or persons having the right to vote at the mceting
representing at least 10% of the voting rights of the Members having
the tight to vote at the meeting;

and any poll shall be taken in such manner as the Chairman of the mceting
directs, save that a poll demanded on the clection of the Chairman or on the
question of an adjournment must be taken immediately.

The Chairman may with the consent of a quorate meeting {and shall if so
directed by the meeting) adjourn the meceting, but no business shall be
transacted at any adjourned meeting other than the business left unfinished at
the original meeting. It shall not be necessary to give any notice of an
adjournment except where the meeting has been adjourned for 30 days or
more (when notice of the adjourned meeting shall be given as in the case of an
original meeting).

13



12.12

12.13

13.

13.1

13.2

133

13.4

135

13.6

A technical defect in the appointment of a Member of which the Members are
unaware at the time does not invalidate a decision taken at a General Meeting
or a Written Resolution.

(1) A proxy appointed to attend and vote at any meenng shall have the
same right as the Member who appointed him to speak at the meeting
and need not be a Member of the Charity himself. Proxies may only be
validly appointed by a notice in writing which is 1 such form as is
acceptable to the Trustees, who may specify the form of the proxy, and
is delivered to the Charity at least 48 hours before the time appointed
for the meeting or poll to which it relates.

(2) Proxy notices may specify how the proxy is to vote (or that the proxy is
to abstain from voting) on one or more resolutions and, unless it
indrcates otherwise, it must be treated as allowing the proxy discretion as
to how to vote on any ancillary or procedural resolutions and as
appointing the proxy for any adjournment of that mecting.

(3) A person who is entitled to attend, speak or vote at a General Meeting
remains so entitled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the Charity by or
on behalf of that person, and where a person exercises his entitlement to
vote on a matter, the proxy shall not be entitled to vote.

SUBSCRIBING MEMBERS MEETINGS

Subscribing Members shall be enatled to receive notice of and attend
meetings of the Subscribing Members. Such meetings and the proceedings of
any such mectings shall be governed, mwtatis mutandis, by the provisions of
Articles 12.4 — 12,12 so far as the same are applicable and are not superseded
by these Articles or by any regulatons made by the Trustees.

A Subscribing Members’ Meeting may be called by the Trustees at any time
and must be called within 28 days of a written request from one or more
Trustees, or at least 10% of the Subscribing Members.

There is a quorum at a Subscribing Members’ Meeting if the number of
Subscribing Members present in person or by proxy is at least ten.

Except where otherwise provided, every issue shall be decided by majority
vote, and proxy voting shall not be permitted.

The Charity must hold a minimum of two Subscribing Members’ meetings
each year (to be known as the Annual Meeting and the Winter Meeting), and
may hold such additional meetings as it sees fit.

Voting rights at Subscribing Members’ meetings shall be determined with
reference to any powers granted by the Trustees to the Subscribing Members
or to a classification or sub-classification of them under Article 11.1, but, in
the absence of any determination to the contrary, only Full Subscribing
Members shall be entitled to vote on any matter ansing at a Subscribing
Members” Meeting.
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At the Annual Meeting the Subscribing Members must:

(1) receive a teport on the Charity’s activities, and may receive a copy of
the accounts of the Charity for the previous financial year;

(2) be informed of the retitement of those Trustees who wish to retire or
who are retiting by virtue of the termination of their period of office;

€)] elcct Trustees to fill the vacancies arising, or receive notification of the
results of any clection carried out in advance of the Annval Mecting;

and the Annual Meeting shall also normally include an open scientific meeting
(for which a record of all participants shall be kept by the Sccretary) and a
social meeting which shall be open to all those participating in the Annual
Meeting ot the scientific meeting and their guests.

Subscribing Members may also at mectings of the Subscribing Members from
time to time:

(1) confer on any individual (with his consent) the honorary title of
Patron, President or Vice-President of the Charity; and

(2) discuss and determine any issues of policy or deal with any other
business put before them by the Trustees.

WRITTEN RESOLUTIONS

LExcept where otherwise provided by the Articles or the Companies Act, a
written resoluton of the Guarantor Mcmbers (whether an ordinary or a
special resolution) is as valid as an equivalent resolution passed at a General
Meeting.

Any resolution that may be passed validly at a General Meeting may be passed
as a written resolution, except a resolution to remove a Trustee or an auditor
before his period of office expires.

A written resolution may be set out in more than one document and is passed
when:-

(1) a copy of the proposed resolution has been sent to every Member who
would have been entitled to vote upon it if it had been proposed at a
General Meeting; and

(2) a simple majority (or in the case of a special resolution, at least 75%)
of the Members eligible to vote have signified their agreement to the
resolution in an authenticated document which has been received at
the Registered Office within 28 days of the circulation datc.
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RECORDS AND ACCOUNTS

The Trustees must comply with the requirements of the Companies Act and
of the Charities Act as to keeping records, the audit or independent
examination of accounts and the preparation and transmission to the Registrar
of Companies and the Commussion of all informaton required by law
including:

(D) annual returns;
2) annual reports; and
(3) annual statements of account.

The Trustees must also keep records of:

(1) all proceedings at meetings of the Trustees;

2 all proceedings at General Mectings;

(3) all resolutions in writing passed by the Trustees;
) all written resolutions passed by the Members;
5 all reports of committees; and

(6) all professional advice obtained.

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

A copy of the Charity’s constitution and latest available statement of account
must be supphied on request to any Trustee free of charge. Copies of the latest
accounts must also be supplied in accordance with the Charities Act to any
other person who makes a written request and pays the Charity’s reasonable
costs.

COMMUNICATIONS

Noteces and other documents to be served on Guarantor Members,
Subscribing Members or Trustees under the Arucles or the Companies Act
may be served:

4y by handing it to the recipient personally or delivering it by hand to the
individual’s address;

2) by sending it by post or courier with postage or delivery paid;

(3) by suitable electronic means including sending it by e-mail or fax; or

# by posting it on the Charity’s website and giving notification of its
posting.

Where a notice is served upon a Guarantor Member (in his capacity as such)
under Article 16.1 above, the Member’s general or specific consent shall be
required for the use of electronic communication, and any communications
sent electronically must comply with section 1168 of the Companies Act. Any
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notice sent by e-mail or fax must be sent to the e-mail address or fax number
which the Member has given the Charity for the purpose of clectronic
communications. Whete website notification is used, the notification must
comply with the requitements of the Companies Act and in particular with
scction 309. The only address at which a Guarantor Member is entitled to
receive notices by post is an address in the UK. shown in the register of
Memboers.

Any notice given in accordance with these Articles is to be treated for all
3 gve
purposcs as having been received:

(N 24 hours after being sent by clectronic means, posted on the Charity’s
website or delivered by hand to the relevant address;

@) two clear days aftcr being sent by first class post to that address;

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

C)) immediately on being handed to the recipient personally;
or, if earlier,

(%) as soon as the recipient acknowledges actual receipt.

A technical defect in service or giving of notice of which the Trustees are
unaware at the time does not invalidate decisions taken at a meeting.

Notices and other documents to be served on the Charity by Members,
Subscribing Members or Trustees may be served:

(1) by sending it by post or courler with postage or delivery paid, or by
deliveting it by hand to the Charity’s Registered Office or any other
address specified by the Charity for the purpose; or

(2) by scnding it by e-mail or fax to any e-mail address or fax number
provided by the Charity for the purpose.

LIMITED LIABILITY AND GUARANTTE

The liability of the Members is limited.

Every Member promises, if the Charity is dissolved while he remains a
Member or within one year after he ceases to be a member, to pay up to £1
towards:

) payment of those debts and liabilities of the Charity incurred before he
ceased to be a Member;

2 payment of the costs, charges and cxpenscs of winding up; and

3 the adjustruent of tights of contributors among themselves.



18.

18.1

18.2

18.3

DISSOLUTION

If the Charity is dissolved or to be dissolved, the assets (if any) remaining after
providing for all its liabilities must be applied in one or more of the following
ways:

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

(2) directly for the Objects or for charitable purposes which are
within or similar to the Objects;

(3) in such other manner consistent with charitable status as the
Commission approves in writing in advance

A final report and statement of account must be sent to the Commission.

This Article 18 may be amended by special resoludon of the Guarantor
Members, but only with the prior written consent of the Commuission.
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