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~ The Companies Act 1985 and 1989

'COMPANY LIMITED BY GUARANTEE AND NOT HAVING A
SHARE CAPITAL AND NOT FOR PROFIT

' MEMORANDUM OF ASSOCIATION
| Cof | |
NORFOLK WILDLIFE ‘I"RUST :
_ (As altered by Special Resolutions pa_ssed 14 June 1950, 26 July 1963,
‘30 May 1986, 12 October 1990, 5 June 1992, 21 October 2004, 19 October
.‘ 2097, 24 October 2013, 21 October 2015, 25 October 2018 and ‘18 'October
2019) "

1. The.name of the Company (hereinafter referred to as “the Trust”) is

“NORFOLK WILDLIFE TRUST".
2. The registered office of the Trust will be situate in England.

-.3... The objects for which the Trust is established are:
) to advance the conservation of W|Idl|fe and wild places in Norfolk

o for the public benefit. '
R ) to advance the education of the public in the prmcuples and
practices of sustalnable development e
(Sustainable development means “development that meets the need of the
- present .without compromising the ability of future generations to meet

" their own needs”).

- 4. In furtherance of these objects but not further or otherwise the Trust shall

have the following powers:-



a) To protect places and objects of ecological or otherwise of scientific
interest from injury, ill-treatment or destruction.

b) 'To establish, own and maintain reserves for the conservation of wild
. flora and fauna. , .

'c) To diffuse among members of the Trust and the general public

informatlon on all matters appertaining to the objects of the Trust and to

" establish and maintain exhibitions, libraries -and_‘collections of " scientific

interest. ,
-d) »For'",t.he- beneﬁt'ot the public at large to advance knowledge and. ‘
understanding of ecology and natural history, to promote research: in these
-subjects ahd to publish the result of such research.

' e) “To purchase or otherwise acquire and take over all or afr\y part which
" the Trust may r.awfu'll_y”acquire or take over of the property, _al'ssets,‘ll'iet_)ilities |

and engagements of any'one or more charitable companies, societies,

. _assocratlons or bodles having ob]ects altogether srmllar to those of the Trust

and to amalgamate with any such companies, soaetres assocratlons or
bodres

f) To purchase Iease or othervwse acquire and hold any real or personal

.property and any rights or pr|V|Ieges necessary, convenient of desirable for =~

.. the purposes of the objects of the Trust, and to construct alter. and. .

maintain any ‘houses or buildings required for such purposes and sub]ect to- C

such consents as may be required, to sell, |mprove develop, Iease let on
},hlre mortgage dlspose of, or- otherwrse deal W|th all or any “of such
property, rights or privileges. o

g) To sell articles and commodities which promote nature conservation
end/or have an educational content.. ‘ | : o
-h) ‘To accept’ subscriptions and donations and apply the same for the
purposes of the Trust. . | ‘ '
i) To act in concert or make any arrangements with any Corporation;

" County Council, District Council, Parish Council or other Local or Public



Authority, 'now' or hereafter 'constituted ‘or with any residents or property
owners in the neighbourhood of property of the Trust with a view to
promoting any of the objects afo_resaid.

j)  Subject.to such consents as may be required to borrow or raise and
secure the paymeht of money on mortgage of the property of the Trust or
in such other manner as the Trust shall think fit.

- k) To invest all moneys not |mmed|ately reqwred for the’ furtherlng of the
objects: of the Trust in such manner and upon such securities as may be

f.deemed expedlent
) To adopt such .nﬁeans of making known the work and aims of the Trust
and to take such steps by personal or written appeals and public meetings

-~ to procure contributions to the funds of the Trust as may be .(deemed

. expedient. ‘ | '
m) Subject' to paragraph 5 below to emiploy and réemunerate such staff as
are necessary for carrying out the work of the Trust and to remunerate any
' person for serwces rendered. '
n) To promote or concur in promotlng “all or any of the above obJects in
Norfolk, and to support all or any of the obJects of the Trust in any other
~part of the world as may seem expedient. _

‘ 0) To do all such other lawful things as are necessary for the preservation '
and maintenance of the property of the Trust, or for the éttainment of the
objects hereinbefore described or any of them. _

"* p) - To participate in a Direct Debiting Scheme as an Originator for the
oUrpose of collecting arnounts due to the Trust. .In furtherance of this
object the Trust may enter into an indemnity if rec|uired by the Banks upon

‘whom Direct Debits are to be originated.

Provided that the Trust's objects’shall not extend to the regulation of relations
between workers and employers or organisations of workers and organisations of

employers.



Provided'also that in case the Trust shall take or hold any'pro'perty su'bject to the
jurisdiction of the Charity Commissioners for England and Wales, the Trust shall
not sell, mortgage, charge or lease the same without such authority, approval or 4
consent’ as 'may be required by law, and as regards any such property the
' directors of the Trust shall be chargeable for such property as may come into
their hands, and‘shal‘l.be anSWerable -and accotintable for ‘their own acts,
receipts, neglects and defaults, and for the' due admin‘istration of such property
in the same manner and to the .same Aextent,‘ as they would as such directors
have been if no incorporation had been effected, and the incorporation of the
Trust shall niot diminish or impair any control or authority exércisable by the -

'Chancery Division or the Charity Commissioners over such directors, but they

shall, as regards a"nysuc‘h ‘property, be subject jointly and separately to s‘u'ch. -

control or authorlty as if the Trust were not mcorporated In case the Trust shaII
take or hoId any property WhICh may be sub]ect to -any trusts the Trust shaIIQ
only deaI W|th the same in such manner as allowed by law havmg regard to such

trusts.

5." The income and pro’perty“of"the' Trust whencesoever- derived shall be applied
solely towards the promotlon of the objects of the Trust as set forth |n the

Memorandum “of Assoaahon and no portion thereof shall be paid or -

transferred d|rectly or |nd|rectly, by way of dividend, bonus or otherW|se“ :
'howsoever by way of profit to the members of the Trust. Prowded that
nothlng herein: shall prevent the payment in good faith of reasonabIe and'
proper remuneratlon to any officer or servant of the Trust or to any member

_of the Trust in return for any services actually rendered to the Trust nor

prevent the payment of reasonable -and proper interest on money lent or

reasonable and proper rent for premises demised or let by any member to
the Trust; but so that no member of the Council of Management or Governing

Body of the Trust shall be appointed to any salaried office of the Trust, or any



‘ ofﬁcé of the Trust paid by fees, and thaf ho remuneration or other benefit in
money or moneys worth shall be given by the Trust to any member of such
Council or Goverhing Body except repayment of reasonable out-of-pocket
expenses and relasonable and proper interest on money’ lent or'\rea“sonable

and proper rent for premisés demised or let to the Trust.
6. The liability of the members is limited.

7. | Every mer.nber‘of the Trust undertakes to contribute to the assets of the .
Trust in the event of the same being wound up during the time that they are a
member or within one year afterwards, for payment of the debts and liabilities of
~ the Trust contracted before the time at which they cease to be a member, -a'n_d of
the costs, chargés and expenses of winding up the same, and for the adjustmént '
of the rights of the contributor’ies'amongstA themselves, such amount as may be ‘

required not exceeding £1.

8. If upon the windir;g up or dissolution of the Trust there remains, after the.
satisfaction of all its debts and liabilities, any property whatsoever the same
shall not be paid to or distributed among the members of the Trust but shall be
glven or transferred to some other charitable institution or institutions having
ob]ects similar to the obJects of the Trust, and which shaII prohibit the
distribution of its or their income and property amongst its or their members to
* an extent at least as great aé is impbsed on the Trust under or by virtue of

* Clause 4 hereof, suchAi'rilstAitution' or institutions to be determined by the members |
of the Trust at or before the time of diésolution, or in default thereof by such
Judge of the High Court of Justice as may have or acquiré jurisdiction in the
matter, and if and so far as effect canvnot be given to the afores‘aid provision,

then to some charitable object.



THE COMPANIES ACT 1985

A COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL AND NOT FOR PROFIT

ARTICLES OF ASSOCIATION
| - OF
NORFOLK WILDLIFE TRUST

GENERAL

'

1. Inthese Article_s the following words shall bear the following meaning, if not

inconsistent with the subject or context:-

-~ WORDS = . MEANINGS
The Act ‘ The Companies Act 1985
These presents =~ . . . The Articles of Association and the regulations

of the Trust from time to time in force

The Trust : - 'The above-named company

The Council ' - The Council of Management for the time being
‘ | 6f the Trust '

The Office BRI ‘The registered office of the Trust

The Seal ; , o The Common Seal of the Trust

The United Kingdorh Greéf Britain and Northern Ireland
Month Calendar month
In writing ) Written, printed or lithographed or partly one
| and paftly .another, and other modes of
representing or reproducing words in a visible

. form



And words importing the singular nunﬁber only shall include the plural number

and vice versa.
Words importing persons shall include corporations.

2. Subject as aforesaid, any words or expressions defined in the Act or any
statutory modification thereof in force at the date on which these presents
become‘binding shall, if not inconsistent with the subject or context, bear the

same meanings in these presents.

. : OBJECTS
3. The Trust is established for the charitable purposes exp‘ressgd in the.

Memorandum of Association.

’ MEMBERSHIP
4. The provisions of the Act or any statutory modification or re-enactment
thereof shall be observed by the Trust and every membgr of the Trust (not
HaVing subscribéd to the Memorandum and Articles of Association) shall sign a
written a‘pplication for membership in such form containing such particulars as
the Council may from time to time determihe. The Council may in its absoluté
discretion accept or for good and sufficient reason.reject any person or body |

applying for membership.

5. Subject t0 Ar’title. 4 any person or body who shall give to the _Truét a
subscription shall become qualified to be a member of the Trust. The Council
shall from time to time determine the amount of such subscriptions, categories
of membership (if any) and any privileges attaching to mem‘bership.

- 6. Any person may after being qualified to be a member signify by writing to

the Secretary of the Trust their desire to become such a member, and the



Secretary shall upon payment by them of their first subscription, énter the name
of such person in the reco‘rds of the Trust, and upon such entry such person

shall become a member accordingly.

7. (a) Each class of membership shall pay to the Trust such single or annual
or other periodic subscription and accept such terms and conditions of
membership or of the facilities, activities or services of the Trust as the Council
may from time to time detérmine. » | }

(b) A -member may resign as a member on giving wri_ttén notice to the .
Secretary before 31st Decem_ber (or such other date as may be determined by

the Council) in any year.

8. If a member shall resign of fail to pay the due subscription within two
months after the date referred to in Article 7(b), théy shall not be entitled to
- exercise any. of the rights conferred by these presents or the regulafions of the
Trusf and if, after due notice they 'have not paid the due subscription, after a-
further periocf of four months, they shéll be deemed to have withdrawn from the
Tr_ust and that member’s néme shall be erased from the Register 6f Members,
provided that it shall be in the discretion of the Cduncil to restore theiror its

name and meh1bership~|_'ights on payment of the arrears due. .

9, (a)Any refusalh or neglect by any member to comply with these presents or
the regulations of the Trust or ‘whé f_ails to abide by the terms of any agreemerjt
relating to members for the bro\/ision of facilities entered intb by the Council on
behalf of the Trust or the committing of conduct considered by the Council in its
absolute discretion to be disgraceful, ofbppdsed to the general interests 'bf the-
" Trust shall render the member concerned liable to suspension or expulsion from
the Trust on the passing of a resolution to that effect by the Council. ‘ Prdvided '
that the mefnber shall be giveﬁ an opportunity to be heard by the Council before -

such decision is made.



(b) A member suspended or expelled under these presents shall forfeit all

rights in and claims upon the Trust or its property.

‘ /

10. (a) Any corporation which becomes a member may nominate, by writing, a
person to act on its behalf,‘ and may in like manner remove any person so
nominated and nominate anether in their. place, and such person may exercise
and enjey on behalf of such corporation all the rights and privileges incidental to
its membership so Iohg as: such'membership continues and | theirnomination is
not determined.. | | | _

(b) No unincorporated firm or association shall be admitted as a-member of
the Trust but the Trust may confer on ény unincorporated firm or association the
right to nominate one or more' persons for election as _rnembers of the Trust. A
firm 'or other unincorporated 'assdeiafion which has  nominated as lts
representative one of its members as aforesaid may from time to time revoke the
nemi'nation of such member, and, subject to the consent of the CoUnciI, _
" nominate another representativé in their place. Upon receipt by the Council of
any sueh revocation such member shall ipso facto cease to be a member of the
Trust and shall not act as or be entitled or recognised as a representative of such
firm or association, and -ahy person nominated in their place shall, if duly
approved by the Council, become a member of the Trust as the representative of
such firm or a'ssociétion in the p‘Iéce of the representative v;/hose nomination has

. been revoked as aforesaid.

11. All members (including persons nominated pursuant to Article 10) shall be
eligible to serve on "the Council provided that the member receives no:
remuneration from the Trust.

- 12.. No right or privilege of any member shall be in any Way transferable, But
all 'such rights and privileges shall cease upon the member ceasing to be such,

whether by death, resignation or otherwise.



13.

‘PRES.IDENT VICE-PRESIDENTS AND DIRECTORS
1. (a) The Trust may from time to time and if thought fit appomt a
President, a Deputy-President and Vice-Presidents. '

(b) The President and Deputy-President (if any) shall be elected at
the Annual General Meeting on the nomination of the Council and shall
hold office for five years or euc,h lesser period* as the Trust may
determine. They shall be eligible for re-election. | '

(c) Vice-Presidents may be elected at the Annual General Meeting
on thev nominatioh of the Council for such period or periods as may be
determlned |

(d) The offi ices of Pre5|dent Deputy President and Vice-President
shall be honorary and they shall not be members of the Council, unless -
otherwise elected or co-opted. ,

(e) The Trust may at any time remove a President, Deputy-President

or Vice-President from office by Ordinary Resolution.

© 2. The directors of the Trust for the purposes of the Act shall be the

members of the Council. , _
3. . A Director (not being a director for the purposes of the Act) of the

Trust may be appointed by the Council..

4.. The Council shall appoint a S.ecretary.l

' COUNCIL OF MANAGEMENT

14. The affairs of the TrUst.shaII be managed by the Council.



15. The Council shall -comprise:-
(a) ‘Such members of the Trust, up to a maximum number of 12, elected by
the members of the Trust (“Elected Members”)'
(b) The Honorary Treasurer ' ,
(c) Not more than two members of the Trust to be co-opted by the Council
(*Co- opted Members”). |

16. (a) The election of the Preeident, the Deputy-President and of every
member of the Council (not being Co-opfed Members) shall subject to the
provisions of sub-clause (b) of this clause be by show of hands unless a ballot of
‘those present shall be demanded by five members present at the meeting.

(b) The Council may at any time direct that such elections shall be by -
postal ballot in which event the notice of proposal for election under Article 46
shall be given to the Secretary not less than 90 days ah_d ballot forms shall be’
R posted by the Secretary not less than 21 days before the relevant meeting at

~ which the result of the postal ballot shall be taken. The ballot forms must be

Iodged with the Secretary at least two clear days before the General Meeting.

17. The number of Council members shall be not less than 9 nor more than 15.
- The Trust méy from time to time in General Meeting increase or decrease the
" _number of members .of the Council and may make appointments necessary for

effecting any such increase.

| 18. The Council shall from time to time appoint one of its-number to be Chair,
and if thought fit, another of its number to be Vice-Chair, each to hold office

subject to Article 45 until the Council otherwise resolves. .



19. The Council shall from time to time appoint an Honorary Treasurer who
shall-be an ex-officio member of the Council to hold office until the Council

otherwise resolves.

20. ‘The Council ‘s'hall have power to appoint or dismiss §uch embloyees or
consultants as it thinks fit and to determine the powers and duties of the
Honorary Treasurer and of the Director appointed pursuant to Article 13 (3) and
 of the Secretary (subject to the Act).

: 21. Any casual vacancy in the Council other than in. respect of Co-opted
Members may be filled by the Council but.a person so éppointed shall retain their
post only till the next Annual General Meeting wh’en they shall retire, but shall be

eligible for re-election.

22. The Council may act 'notwithstanding any -vacancy in thAeir number so long

"as the humber of Coung:il Members be not reduced below 8.

~ GENERAL MEETINGS . _
23. The Trust shall hold a General Meeting in every calendar year as its Annual
General Meeting at such time and place as méy be. determined by the Council,
and shall specify the meeting as such in the notices caIIinQ it, provided that every
Annual 'Generall Meeting shall be held not more than fifteen mohths after the

holding of the last preceding Annual General Meeting.

24. All General Meetings, other than Annual General Meetings, shall be called

' Extraordinary General Meetings.

25. The Council may whenever it thinks fit convene an Extraordinary General
Meeting, or an Extraordinary General Meeting may be convened by not less than

100 members of the Trust but otHerwise as provided by the Act.



26. Twenty one days’ notice in writing at the least of every Annual General
Meeting and of every meeting convened to pass a Special Resolutibn and twenty-
one days notice in writing at the least of évéry other General Meeting (exclusive '
in every cése both of the déy on whizch it is served or deemed to be served and
of the day for which it is given), specifying the place, the day and the hour of |
meeting, and in the case of special business the general nature of that business,
| shall be given in the manner hereinafter mentioned to such persons (including
the Auditors) as are under these presents or under the Act entitled to receive
such notices from the Trust; but with the consent of all the members having the \
right to attend and vote thereat, or of such proportion of them as is' prescribed
by the Act in the case of meetings other than Annual General Meetings, a

meeting may be convened by éuch notice as those fnembers may think fit.

27. The accidental .omission to give notice of a meeting or a postal ballot to, or
the non-receipt of such notice by, any person entitled to receive notice thereof

shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
28. All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and all that is transacted at an Annual General Meeting sAhaII'
also be deemed special, with the exception of the consideration of the income
and expenditure accbunt and balance sheet and the reports of the Council and of
the Auditors, the election of President, Deputy-President and members of the
- Council in the place of those retiring anAd the appointment of, and the fixing of

the remuneration of, the Auditors.

29. No business shall be transacted at any General Meeting unless a quorum is
present when the meeting proceeds to business. Save as herein otherwise

provided 25 members present in person shall be.a quorum.



30. If within half an hour from the time appointed for the holdlng of a General
' Meetlng a quorum is not present the meeting, if convened on the reqU|5|t|on of -
memlbers, shall be dissolved.. In any other case it shall stand adjourned to the
same day in the next week, at_ the same time and place or at such other place as
the Council may determine, and if at such adjourned meeting a quorum is not
present within half an hour from the time appo>inted for holding the meeting, the

members present shall be a quorum. - 4 : .

. 31; The President or in their absence, the Deputy-President shall preside as
Chair at every General- Meeting, hut if n.either» the President nor the Deputy-
" President is present within fifteen minutes after the time appointed for holding
the same, of if the President or Deputy-President shall be unwilling to preside,
the -members present shall choose some Council Member to preside providéd
they agree or if all Council Members present decllne to take the chalr any

member of the Trust present, provided they agree

32. The Chair of the Meetihg may, with the consent of any meeting at which a
quorum is present (and shall |f so directed by the meeting) ad]ourn the meetlng
from time to time, and from place to place, but no busmess shall be transacted
“at any adjourned meeting other than business which might have been transacted
at the meeting from which the adjournment toot< place. Whenever a meeting is
adjourned for thirty days or more, notice of the adjourned meeting shall be given
in the same manner as of an origiha! meeting. Save as aforesaid, the members
shall not be entitled to any notice of an adjournment or of the business to be .

~ transacted at an adjourned meetlng



~

VOTING AT GENERAL MEETINGS

- 33. Each individual or corporate member shall have one vote only.

34. No member other than a member duly registered, who shall -have paid
every'subs‘criptidn and other sum (if any) which shall be due and payable to the
Trust in reépect of their membership, shall be entitled to vote on any question at
any Gene[al Meeting or in any postal ballot.

35. At any General Meeting a resolution put to the vote of the meeting shall be
. decided on a show of-hands unless before or on the declafation of the result of
- the show of hands a poll is demanded. Unless a poll is taken, the declaration by
the Chair of the Meeting of the result of a show of hénds shall be final. In the
case of 'an'equaIity of votes whether on a show of hands or on a poll, the Chair
of'_thé Meeting shall be entitled to a second and casting vote. '
36. A poll may be demanded by the Chair of the Meeting or by at least three

members present in person or by proxy. A demand for a poll may be withdrawn.

37.. A poll on any question shall be taken forthwith. Any other business on the
agenda may be procéeded with whilst awaiting the result of a poll, provided that
the business does not bear any relation to the subject of the poll. The procedure
for takinga poll shall be decided by the Chair of the Meeting at which the poll’is

demanded.

"~ '38. A member shall be entitled to appoint another member as their proxy to

speak and vote for them at .a General Meeting. A proxy shall not be entitled to



vote except on a poll. The instrument of proxy shall be in.the following form:
“I/We
hereby appoint the Chair of the Meeting or, [ ] or failing them [ ]to
be my/our proxy to vote énd speak for me/us at the Annual/Extraordinéry
General Meeting of the  Trust to be held on

[ ' Jat[ ] and at any adjournment théreof”.

Thel instrufnent appointing a proxy shall be deemed to confer authoﬁty to
demand or join in demanding a poll. A person appointing and entitled to appoint
a proxy may.add specific instruments as to how the proxy shall vote on named

motions appearing on the agenda and if they desire a person other than .the
| Chair of the Meeting to be the proxy, they may strike out the words “the Chair
of the Meeting or”, and insert the proxy’s name. The instrument of proxy must

be lodged with the Secretary at least two clear days beforé the General 'Meeting.

POWERS OF THE COUNCIL
39. The business of the Trust shall be managed by the Council who may pay all
such expenses of, and prelirhinary and ingidental to, the promotion, formation,
establishment and registration of the Trust as they think fit, and may exercise all
such powers of the Trust, and do on behalf of the Trust all such acts as may be
exercised. and done by the Trust, and as are not by statute or by these presents
required to be exercised or done by the Trust in General Meeting,' subject
nevertheless to any regulations of these presents, fo the provisions of the
statutes for the time being' in force and‘ affecting the Trust, and to such
regulations, being not inconsistent with the aforesaid regulations or provisions,
as may be prescribed by the Trust in General Meeting, but no regulation made
by the Trust in General Meeting shall invalidate any prior act of the Council which

would have been valid if such regulation had not been made.



40. The Council may delegate any of its day to day administrative powlers to
Committees of the Council consisting of a Chair drawn from the members of the
- Council and such other members of the Trust whether or not members of the
Council as it thinks fit, and any Committee so formed shall, in the exercise of the
powers so delegated, conform to any reglilations imposed on it by the Council.
- The meetings and proceedings of any such Committee shall be governed by the
provisions of these presents for regulating the meetings and proceedings of the
- Council so far as applicable and so far as the same shall not be superseded by
~ ~-any regulations made by the Council. 'AII‘ acts and proceedings of any such.
. Committee shall be reported to the Council as soon as practicable. The Counciil

shall remain liable for all such acts and proceedings.

41. ‘The Council may from time to time delegate to the Director such of its
powers as it considers desirable to be exercised by them. Any such delegation
may be made subject to any conditions the Council may impose, either
coliaterally with or to the exclusion of its own powers, and may be revoked or
. altered. The Council shall remain liable for all acts of the Director pursuant to

any delegation under this Article.

‘42. The members for the time being of the Council may act notwithstanding
any vacancy in their body; provided always thét in case the members. of the
Council shall at any time be reduced in" number to less than the minimum
number preséribed by or in accordance with these presents, it shall be lawful for
them to actas the Council for the purposes of admitting' persons to membership
of the Trust, filling up vacancies in their body, or of summoning a General

Meeting, but not for any other purposes.



SEAL :
43. The Council shall provide for the safe custody of the Seal of the Trust and

such Seal shall only be used by the authority of the Council or a Committee of

the Council. The Council may detérmine who shall sign any instrument to which .

the Seal is affixed and unless otherwise so determined it shall be signed by a

member of Council and by the Secretary or by a second member of Council.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

44. The ofﬁce of a member of the Coimcjl shall be vacated if:-

-(a) they cease to be a member of the Council by virtue of any provision of
the Act or they-become prohibited by law from being a director; or -
(b) they are diquaIiﬁed from actihg as a member of Council by virtue of
sections 178 and 179 of the ‘Ch‘arjties Act 2011 (or any statutory re-

* enactment or modification of those provisions); or ' '

(c) they bec_omé bankrupt or make any arrangement or éomposition with
* their creditors generally; or
(d) a registered medical practi\tioner who is treating that person gives a
written opinion to the Trust stating that that person has become physically
or mentally incapablé of actihg as a director and may remain so for more
than three months; or '
(e) they cease fbr any reason to be a member of the Trust; or

: (f) they resign- their office by notice to the Trust; or |
(g) they are absent, without the consent of the Council, from five
consecutive meetings of the Council; or o .
(h)’ they are removed by the Members [at a general mleeting under the |
Companies Act]; or | ' S
(i) 'they are removed by a majority vote of Trustees having first had 4

the opportunity to address Council.



-+ ELECTION OF MEMBERS OF THE COUNCIL
45. At each Annual General Meéting of the Trust.one third of the Elected
Members of the Council (or; if their number.is not three or a multiple of three,
the number nearest to one third) being those who have been Iongesf in office
) 'sincgz their last election shall retire from office, pi'ovided always that there shall
be excluded.from. such requirement to retire by rotation any Elected Member
who will on. the date of the relevant Annual General Meeting have served less
than 35 months since their first election. As between Elected Members who
'bécame members.of the Council on the same date those to retire sHaII (unless
they agrée _othervyise among themselves) be determined by lot. Subject to thé
~ approval of Council, the Chair will not be ,.re'quired to retire from office during
-their first three year. term as Chair. An Electéd Member shall be eligible for re-
election unless he .has served on the Council for a continuous period of nine
-yearé or more (or in the case of an Elected Member who at the expiry of that
continuous period of nine years holds the office: of Chair or -Vice-Chair a
continuous period of twelve y_ea’rs or mdre). If a director is required to so retire
: by rotation at an Annual General Meeting by virtue of this Article the retirement

shall take effect upon the conclusion of the meeting.

© 46. Members. of the Trust including 'members of Council seeking re-election
: must be proposed .and seconded for election to Council bonther,members of the
Trust, such nominations |n writing to be supported by 'not Iess‘ than eight other
members of the Trust and Iodged with the Secretary not less than 90 days and

not more than 120 days prior to the Annual General Meeting.

47. . Co-opted Members shall remain in office for one year only and shall retife
from the Council at the first Council Meeting held after the Annual General
Meeting. Any Co-opted Member so retiring may be co'-opted for one further
| year 'only at. the Council’s d_iscretidn. Any casual vacancy amongst ‘Co-opted

Members may be filled by the Council.



| 48. The Trust may, at the meeting at which an Elected Member of the Councjl
- retires in manner aforesaid, fill up the Vacatéd office by electing a person
.thereto, and in default the retiring Elected Member shall, if eligible and offering
" themselves for re-elecﬁon, be deemed to have been re-elected, unless at suk:h
meeting it is expressly resolved not to fill such vacated ofﬁce,. or unless a
resolution for the re-election of such member shall have been put‘to the meeting

and lost.

. 49. In addition and withoﬁt prejud'ilce to the p'rovision‘s 6f the Act, the Trust may
by Extraordinary ResoIUti’on~remove any member of the Cquncil before the
expiration of their period of ofﬁ'cé} and may, by an Ordinary,Résqution appoint
- another qualified member' in- their stead; but 'an‘y‘ person so appointed: shall -
retain their office so long o‘nly as the member in whose place they are appointed

would have held the same if”tHey' had not been removed and Article 45 shall not =~

apply.

PROCEEDINGS OF THE COUNCIL
50. The Council may meet together for the dispatch of business adjourn and . -
otherwise regulate their méetin’gs as they think fit. The quorum necessary for

the transaction of business shall be six members.

51. Three members of the Council may, and on such request the Secretary
shall, at any time, summon a meeting of the Council by notice served upon the .
several members of the Council. A member of the Council who is absent from

the United Kingdom shall not be erititled to notice of a meeting.

52. . The Chair of the Council, or in their absence the Vice-Chair of the Cbuncil,-
.shall be entitled to preside at all meetings of the Council at which they shall be

s present, but if neither the Chair nor the Vice-Chair is present within five minutes

]



-.after the time appointed for holding the meeting and willing to preside, the
members of the Council present shall choose one of their number to be Chair of

" the meeting.

'53. A meeting of the Council at which a quorum is present shall be competent
to exercise all the authorities, powers and discretions by or under these presents

being'v.ested in the Council generally.

54. All acts " bona fide done by any meeting of the Council or of any committee
of -the Council, or by any pérson acting a.s> a member of the Council, shall,
notwithstanding ‘it be afterwards discovered that there was some defect in the
éppointment or -continuance in office of any such 'memb_ervor pe;son acting as
 aforesaid, or that they or any of them were disqualiﬁed; be as valid as if every
such person' had been duly appointed or had duly continued in office and was

_qualified to be a member of the Council.

55. . The Council shall cause proper minutes to be made of éll appéintments of
. officers Amade by the Council and of the proceedings of all meetings of the Trust
~and of the Coundil and of committees of the Council, and all business transacted
; at such meetingé, and any'such, minutes of any rﬁeetin‘g, if purporting to be
‘signed by the Chair of such meeting, or by the Chair of the next succeeding .
-meeting, shall be' sufficient evidence witﬁout any further proof of the facts

therein stated.

-~ 56. A resolution in writing signed by all the members for the time being of the
‘Counci! or of any committee of the Council who are entitled to~réceive notice of a

| .meeting of-the Council or of such committee shall be as valid and effectual as if
it .had been ‘passed at a meeting of the ‘Council or of such committee duly

convened and constituted.



o ACCOUNTS
57. No ‘member shall (as suE:h‘) have any right of inspecting any ‘accounting.
records or the books or documents of the Trust except as conferred by statute or

* authorised by the Council or by the Trust in General Meeting.

_ NOTICES
- 58. A notice may be served by the Trust upon any member, either personally or
by 'sending it through. the post in a prepaid letter, addressed to such member at

their registered address as.appearing in the Register of Members. - -

’ ‘59.. Any mefnber:- described in the Register of Mehbers by an address not withih
the United Kingdom, who shall from time to time gAive the Trust an address
within the United Kingdpm-at which notices may be served upon them, shall be
~ entitled to have notices served upon them -at such address, but save as
aforesaid and as prbvided by the Act, only those members who are described in
the Register of Members by an address within the United Kingdom shall be

entitled to receive notices from the Trust.

i o .
60. Any notice, if served by post, shall be deemed to have been served on the

" day-following that on which the letter containing the same is put into the post,
and in proving. such service it shall be sufficient to prové' that the letter
~ containing. the notice ‘was properly addressed and put into the post office as a

prebaid letter.

DISSOLUTION
61. Clause 7 of the Memorandum of Association of the Trust relating to the
winding up and dissolution of the Trust shall have effect as if the provisions

thereof were repeated in these Articles.



