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AT

St Austell China Clay Museum Lid. COMPANIES HOUSE

Minutes of Meetng of Directors held at Wheal Martyn, St. Austell, on March 24® 2010

Present- R_D.Preston (Chairmnan) A_ McGowan
T.D B.Gikes (Secrtary) CPDan
BM.Grime C.S.Thwlow
1. R._Bowditch Mrs. J. Bull

Apologees: |.D Lamond

Minutes of Meeting held on February 1% 2010
These were approved

Extraordmary General Meeting

Note was taken of the Extraordinary Meeting of Members of the company held

immediately prior to the meeting, and of the resolution which had been passed to adopt
new Articles of Association.

Matters Ansing

a) Lunch Room / AV Room
South West Lakes Trust are dealing with this proposal.

b) Planning Consent for Office Building
It 1s understood that vo abjections to the plaming application have been recetved.
Consent is expected to be received very shortly.

¢) MLA Re-Accreditation
There has been no communication from MLA.

d) Repairs to Shury Pump etc.
An acceptable quotation has been received from Menears for the repair work; and it
has been arranged for the work to be paid for from the balance of the £10,000 gram
funding being administered by the Royal Cornwall Mnseum.

¢) Clay Country Festival
This proposal has been briefly discussed with James Platts of South West Lakes Trust,
and will be pursved within the context of the South West Lakes Trust development
plans.

f) Mining Exhibition
The opening on March 22™ was well attended, and received good press coverage.

g) China Clay History Society lease of premises at Tehidy
The draft lease has not yet been received from Imerys.

Management Matters

A management agreememt between the Museum and South West Lakes Trust has been
signed covering the interim period up to Apri! 1% 2010. Colin Vallance 1s engaged at
£150 per day plus expenses.




Curatonal Report
(See above}

Fmancial Report / Cash Posstion
The accounts summary for February was tabled. This showed that, overall, income was
much the same as in February 2008, although costs had increased, to a large extent

because of the iming of expenditure. The expected cash balance of £25,000 at March 31*
2010 should be achieved.

Staff Matters
Kevin Jones has resigned. Verlaine Jane is to have an operation shortly, and 15 expected
to be away for two to three weeks South West Lakes Trust are taking steps to fill the gap

Accounts for the Year Ended 31* December 2009

It was noted that, in the accounts, the amounts owimng to the company on current account
and on loan account, totalling £28 941 have been written off against the Profit and Loss
Account. Thas was approved.

It was also noted that the Auditors would not sign the accounts until after the merger
with South West Lakes Trust had been completed. A note has been mcluded in the
accounts to the effect that the merger has taken place. This was approved.

The accounts were signed by the Chamnman and Secretary and approved for submission
to the Annual General Meeting to be held later in the year.

Merger with South West Lakes Trust

a) It was resolved to accept the apphcation of South West Lakes Trust Lid. and of Ms.
Jacqui Edwards to become members of the company.

b) It was resolved to accept the resignation of the existing Trustees as Members,
Trustees and Directors of the company with effect from April 1¥ 2010; and of the
Secretary with effect from the same date.

¢} It was resolved to appoint South West Lakes Trast Ltd. and Ms. Jacqui Edwards as
Trustees and Directors of the company with effect from April 1% 2010.

d) It was resolved that Mrs. Diane Bassett be appomted Secretary of the company with
effect from April 1% 2010.

¢) It was resolved that Mr. R D_Preston and Mr. T.D.B Giles be given authority to call a
meeting of Trustees, if required, m accordance with the new Articles of Association, to
deal with any further formalities relating to the merger with South West Lakes Trust Lid.

f) The Trustees accepted that, in the context of the merger with South West Lakes Trust,
it would be appropriate to seek the resignations of the company’s remaning members, as
permitted under Article 94) of the new Articles of Association adopted at the
Extraordinary Meeting of members held immediately prior to this meeting, and agreed to
provide South West Lakes Trust with deiails of these members to enable South West
Lakes Trust to seek these resignations accordng to the procedures specified in the new
Articles.




g) Trustees considered that the merger with South West Lakes Trust is 1n the best
interests of the Museum and resolved that the merger arrangements proceed to
completron on April 1¥ 2010

70.B.4le,

Director and Secretary

March 25" 2010
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COMPANIES HOUSE
ST. AUSTELL CHINA CLAY MUSEUM LTD.

Minutes of Extraordinary General Meeting of the Members of St. Austell China Clay
Museum Ltd. held at Wheal Martyn, St. Austell, PL26 8XG, on Wednesday March 24®

2010
Present- R,D Preston B.M.Grime T.D.B.Giles {(and as Secretary)
A McGowan C.P.Dart Mirs. 1. Bull
C.S.Thurlow LR Bowditch Dr. C.W.Gronow

The Secretary reported that proxies had been received fro D.B. Owens and P.C Hawkins

1. It was proposed by Mr. Dart and seconded by Mr. Thurlow, as a Special Resohution,
that the requirement for 21 days’ notice for the calling of the meeting be waived.

The resolution was passed vnanimously by a show of hands, the Secretary voting on
behalf of D.B.Owens and P.C Hawkins.

2. Tt was proposed by Mr. . R Bowditch, and seconded by Mrs. J. Bull, as a Special
Resolution, that the Articles of Association of the company as at incorporation on 15
February 1974 and as amended on 18® Jine 2004 be replaced by the form of Articles
circulated to Members and tabled at the meeting, a copy of which, mitialled by the
Secretary, is attached hereto.

The resolution was passed unammously by a show of hands, the Secretary voting on
behalf of D B.Owens and P.C Hawkins.
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Articles of Association for a Charitable Company
THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

Articies of Association of

St Austell China Clay Museumn Limited

1 The company’ name is

| (NAUETN (0 GUSIIR (NENE (OIS IS WO AN AW
St. Austefl China Clay Museum Limited
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(and m this document it is called the "charity”) "AYBFTJZ9
A1D 14/05/2010 397
Interpretation COMPANIES HOUSE

2 In the articles:

"address” means a postal address or, for the purposes of electronic communication, a fax
number, an e-maid or postal address or a telephone number for recetving text messages in each
case registered with the charity;

"the articles” means the charity’s articles of assocztion;

"the chanity” means the company mntended to be reguiaied by the articles;
“diear days™ in relation to the period of a notice means a period exciuding.
« the day when the notice is given or deemed to be given; and

« the day for which it is given or on which it is to take effect;
“the Commission™ means the Charity Commission for Engtand and Wales;

"“Comparees Ads” means the Companies Acts (as defined in section 2 of the Comparnies
Act 2006) insofar as they apply to the charnity;

"the directors™ means the directors of the chanty. The directors are charily trustees as
defined by section 97 of the Charities Act 1993;

"document” includes, uniess otherwise spectfied, any document sent or supplied in
electronc formy;

"electronic form™ has the meaning given in section 1168 of the Companies Act 2006;
"the memo=ndum™ means the charity's memorandum of assodafion;

“officers” includes the directors and the secretary (if any);

“he seal” means the common seal of the charity § it has one;

“secretary” means any person appointed to perform the dutes of the segetary of the

"the United Kingdom™ means Great Bntam and Northem Ireland: and —




words mporting one gender shall nclude a2l gendears, and the stingular indudes the plursl
and vice versa.

Uniless the context otherwise requires words or expressions contained in the artides have
the same meaning as m the Companies Adts bt excluding any statutory modification not in
force when this constifution becomes binding on the charity.

Apart from the exception mentioned in the previous paragraph a reference to an Act of
Parfiament includes any statutory modification or re-enactment of i for the trne being in
force

Liability of members
3 (1 The habifity of the members 1s Iimited.

(2) Every member of the charity promises, if the charity is dissclved while he orshe ortis a
member or within twelve months after he or she or it ceases to be a membey, fo
contribute such sum (not exceeding £10) as may be demanded of him or heror it
towands the payment of the debts and liabffities of the charity incumed before he or she or
it ceases 1o be a member, and of the costs charges and expenses of winding up, and the
adjustment of the rights of the contributories among themselves.

4 (1) The charity’s objects ("Objects”) are specifically restricted to the following;

To secure for the benefit of the public the preservation, restoration, Fnprovemerts,
enhancerment and maintenance of fealures and cbjects of historical and industrial
interest in the area of St. Austell and the surrounding districts of Comveadl including the
provision of an industnal museum redating fo the china day industry and the organisatan
of meetings, exhiitions, lectures, publications and other forms of instruction relevant o
the historical and industnal development of central Comwail

Powers

5 The chanty has power to do anything which is calaulated to further s Object(s) or &s conducive
or incidental to doing so. In particatar, the charity has power:

{1) to raise funds. In doing so, the charity must not undertake any substantial permanent
trading aclivity and must comply with any relevant statutory regutations;

@ to buy, take on lease or in exchange, hire or otherwise acquire any property and o
mairtain and equip it for use,

(3) to sedl, lease or ctherwise dispose of all or any part of the property belonging to the
charly. In exercising this power, the charity must comply as appropriate with sections 36
and 37 of the Charities Act 1993, as amended by the Charities Act 2005;

(4) to borrow money and to charge the whole or any part of the property belonging to the
charity as security for repayment of the money bottowed or as sequrity for a grant or the
discharge of an obligation. The charity must comply as appropriate with sections 38 and
39 of the Charities Act 1993, as amended by the Charilies Act 2006, if &t wishes to
mortgage knd,

(5) to co-operate with other charities, voluntary bodies and stahutory authorities and o 13[‘1&4
exchange irformation and advice with them; 1. /




(6)

(8)

@

(10)

ay

(12)

0 establish or support any chantable trusts, assoaations or institutions formed for any of
the charitable pumoses included in the Obiects;

to acquire, merge with or to enter mto any partnership or joint venture arrangement with
any other charity,

to set asde income as a reserve against future expenditure but only in accordance with a
written policy about reserves;

to employ and remunerate such staff as are necessary for canying out the work of the
charity. The charity may employ or remunerate a director only to the extent it is pemmitted
to do so by article 6 and provided it complies with the condiions in that article;

to
(@) deposit orinvest funds;
(b) employ a professional fund-manager; and

©) amrmgehrﬂnznv@nentsmdherpmpatydﬂxedmﬂybbemumﬂlem
of a nominee;

in the same manner and subject to the same conditions as the trustees of a trust ane
permitied to do by the Trustee Act 2000;

to provide indemnily msurance for the directors in accoriance with, and subject to the
conditions in, section 73F of the Chanties Act 1993,

to pay out of the funds of the charity the costs of forming and registering the charily both
as a company and as a charity,

Application of income and property

Universal clauses

6

M

)

(3)

The income and property of the charity shafl be applied solely towands the promotion of
the Objedts.

(a) A director is entitled to be reimbursed from the property of the charity or may pay cut
of such property reasonabie expenses properly incurred by him or her when acting
on behalf of the chanrity,

(b) A director may benefit from trustee indemrity insurance cover purchased at the

charity's expense in accordance with, and subject to the conditions in, section 73F of
the Chariies Act 1993

{c) A director may receive an indemnity from the charity in the crcumstances soedfied
in article 56.

None of the income or property of the charity may be paid or transferred directly or
indirectly by way of dividend bonus or ctherwise by way of profit to any member of the
charity. This does not prevent a member who is not also a direcior receiving:

(@) abenefit from the charity in the capacity of a beneficary of the charity;

(b} reasonable and proper remuneration for any goods or services supplied to the
charity,




Directors’ benefits

(4)(A) No director or connected person may,

{a) buy any goods or senvices from the chanly on terns preferaial 1o those appicabie
torrmbersofﬂmpublvc

(b) sell goods, services, or any interest m land to the charity;

{c) be empiayed by, or receive any remuneration from, the charity;
(d) recenve any other financial benefit from the charity; unless:

4B @

@G

(@)

0

the payment is permitted by article 6(4XBXa); or

(# the directors obtain the prior written approval of the Commissson and

0

(W)

v)

)

(vi)

fully comply with any procedures it prescribes.

A director or connected person may receive a beneft from the charity in the
capacity of a beneficiary of the charity provided that a majority of the divectors
do not benefit in this way.

A director or connected person may enter into a condract for the supply of
services, or of goods that are suppled in connection with the prowision of
services, to the charity where that is permitied in accordance with, and subject
to the conditions in, section 73A to 73C of the Charities Act 1993.

Subject to article 6(4)(C) a director or connected person may provide the
charity with goods that are not suppled in connection with services provided to
the charity by the director or connected person.

A director or connected person may receive interest on money lent to the
chanty at a reasonable and proper rate which must be 2% (or more) per
annum below the base rate of a dearning bank to be selected by the directors.

A director or connected person may receive rent for premises let by the
director or connected person o the charity if the amount of the rent and the
other terms of the lease are reasonable and proper and provided that the
director concemed shalfl withdraw from any meeding at which such a proposal
or the rent or cther terms of the lease are under discussion.

The directors may arrange for the purchase, out of the funds of the charity, of
nsurance designed to indemnify the directors in accordance with the terms of,
and subject to the condiions in, section 73F of the Charibes Act 1993.

A director or connedied person may take part n the nomal trading and
fundraising activites of the charity on the same terms as members of the
public.

Thedmtyandntsmmdorsmaymtyreiymonmeamnypmmbyande
6(4)BXa)mi) if each of the following conditions is satished:

The amount or maximum amount of the payment for the goods 15 set out in an
agreement in writing between:

7’:1&&‘




(b)

(b)

©)

(@

(e)

)]
(9)

() the charily or s directors (as the case may be); and

{n) the director or connected person supplying the goods ("the suppher”) under
which the supplier 1s to supply the goods in question to or on behalf of the
charity.

The amount or maxamum amount of the payment for the goods does not

exceed what is reasonable in the creumstances for the supply of the goods in
question.

The cther directors are satishied that it is in the best inferests of the charity to contracd
with the supplier rather than with someone who is not a director or connected

person. In reaching that decision the dirediors must balance the advantage of
contracting with a director or conneded person agamst the disadvantages of doing
S0

The suppler is absent from the part of any meeting at which there is discussion of
the proposal to enter into a contract or arrangement with him or her or it with regard
to the supply of goods to the charity.

ﬂnajﬁpﬁerdoesndvotemanym mter and is not to be counted when
calculating whether a quorum of directors is present at the meeting.

The reason for their decision is recorded by the directors in the mimute book,

A majority of the directors then in office are not in receipt of ermuneration or
payments authorised by article 6(4)A).J

In sub-clauses (2)-{4) of this article 6 "charity” shafi include asty company in which the
charity:

holds more than 50% of the shares; or
controls move than 50% of the voiing nghts attached to the shares; or
has the nght to appoint one or more directors to the board of the company;

In sub-clause {4) of this aricle 6, sub-clause (2) of artice 45 and sub-clause (2) of articke
46 "connected person” means

®
(i)

a chid, parent, grandchild, grandparent, brother or sister of the direcior;

the spouse or cavil partner of the director or of any person falling within paragraph (i)
abhove;

a person camying on business in partnership with the diredior or with any person
faliing within paragraph (1) or (i) above;

an nstitution which is controlied -
() by the direcior or any connected person fafling withm paragraph (i}, (3). or (&)
above, or

(1) by two or more perseons falling within sub-paragraph (1), when taken together

gy




{v} abedycorperate inwhich -

{) the director or any connected person faling within paragraphs (i) to (@) has a
substantial interest, or

(I two or more persons falling withm sub- paragraph (1) who, when taken
together, have a substanial interest.

{c) Paragraphs 2o 4 of Schedule 5 to the Charibes Act 1993 apply for the purposes of
interpreting the terms used in this sub-clause.

Members

7 (1) The subscribers to the memorandum are the first members of the charity.
{2) Membership is open to other individuals or organisahons who:
(a) apply to the chanty m the form required by the directors; and
(b) are approved by the direciors.

(3) {a) Thedirectors may only refuse an application for membershyp #, acling reasonabty
and properly, they consider it to be in the best interests of the charity to refuse the
apphcation.

(4) Membership is not transferable,

(5) The directors must keep a register of names and addresses of the members.

Classes of membership

8 (1) The directors may establish classes of membership with different rights and obfigaions
and shait record the nghts and obfigations in the register of membess.

(2) The directors may not directly or mdirectly alter the rights or obfigations attachedto a
class of membership.

(3) The aghts altached to a dass of membership may onty be varied -
(@) three-quarters of the members of that class consent in writing to the variation; or

(b) aspecal resolution 1s passed at a separate general meeting of the members of
that class agreeing to the variation.

4) The provisions in the arlicles about general meetings shall apply to any meeting relating
to the variation of the nghts of any dass of members.

Termmination of membership
9 Membership is terminated if:
(N the member dies or, if it 1S an organisation, ceases to exist;

(2) the member resigns by written notice to the charity unless, after the resignation, there
would be less than two members;

3) any sum due from the member to the charity is not paid in full within six months of it
falling due;

s
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(4) the member is removed from membership by a resolution of the directors that it is in the
best interests of the chantly that his or her or its membership may only be passed if:

{a) the member has been given at least twenty-one days’ nobce in writing of the meeting
of the directors at which the resolution will be proposed and the reasons why it s to
be propased;

(b) the member or, at the option of the member, the member's represertative (who need
not be a member of the charty) has been allowed to make representations to the

mesting
General meetings
0 (D The chanity must hold s first annual general meeting within eighteen months after the
date of its mconporation.

(2) An annual general meeting must be held in each subsequent year and not more than
fifteen months may elapse between successive annual general meetings.

11 The directors may call a general meeting at any time.

Notice of general meetings
12 (N The minimum periods of notice required to hold a general meeting of the charity are -
(a) twenty-one clear days for an annual general meeiing or a general meeting calied for
the passing of a special resolution;

(b) fourteen clear days for all other general meetings.

(2) A genetal meeting may be called by shorter notice if it is s0 agreed by a majority n
number of members having a nght to attend and vote at the meeting, being a majority
whao together hold not less than 90 percent of the total voting rights.

3) The notice must specify the date time and place of the meeting and the general nature of
the business to be transacted If the meeting s to be an annual general meeting, the
notice must say so. The natice must atso contain a statement setting out the right of

members fo appoint a praxy under sechon 324 of the Comparses Act 2006 and articie
19,

4) The notice must be given to afl the members and to the directors and auditors.

13 The proceedings at a meeting shall not be invafidated because a person who was entitied to
recewe notice of the meeting did not receive it because of an accidental emission by the charity.

Proceedings at general meetings
14 (1) No business shall be transacted at any general meeting unless a quorum is present.
{2) A quorum is:

(8 2 (two) members present in person or by proxy and entitied to vote upon the
busness to be conducted at the meetng; or

(b) one tenth of the total membership at the time whichever is the greater.




15

16

17

18
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0

(2)

@)

(1)

)

()
(4)

M

2

(3)

(4)

&)

The authorised representative of a member organisation shall be counted in the quorum.
If:

{a) aquorumis not present within haif an hour from the fime appointed for the meeding;
or

(b) during a meeting a quorum ceases to be present;
the meeting shall be adjoumed to such time and place as the directors shall detenmine.

The directors must reconvene the meeting and must give at least seven dear days'
nohce of the reconvened meeting stating the date, tme and place of the meeting.

If no quorum is present at the reconvened meeting within fifteen minutes of the time

specified for the start of the meeting the members present in person or by proxy at that
time shall constitute the quorum for that meeting.

General meetings shall be chaired by the person who has been appointed to chair
meetings of the directors

If there is no such person or he or she s not present within fiteen minutes of the time
appainted for the meeting a director nominated by the directors shall chair the meeting.

If there is only one director present and wiling to act, he or she shall chair the meeting.
if no director 1s present and willing to chair the meeting within fifteen minutes after the

me appomted for holding it, the members present in person or by proxy and entitied to
vote must choose one of therr number to chair the meeting.

The members present m person or by praxy at a meeling may resolve by ordinary
resolution that the meeting shall be adjoumed.

The person who is chainng the meeting must decide the date, time and place at which
the meeting is to be reconvened unless those detalls are specfied in the resotution.

No business shafl be conducted at a reconvened meefing unless it could properly have
been conducted at the meeting had the adjoumment not taken place.

If a meeting is adjoumed by a resoclutron of the members for more than seven days, at
least seven dear days’ nofice shall be given of the reconvened meeting stating the date,
time and place of the meeting

Any vote at a meeting shall be decded by a show of hands unless before, oron the
declarabon of the result of, the show of hands a poll 1s demandedt:

(a) by the person chairing the meeting; or

(b) by at least two members preser in person or by proxy and having the nght o vote
at the meeting, or

S




@

)

@

5

©

(a)

(®)

(a)

()

@

{b)

(@

(b)

(c)
(d)

()

by a member or members present in person or by proxy representing not less than
one-tenth of the total voting rights of all the members having the night to vote at the
meeting

The declaration by the person who is chairing the meeting of the result of a vote
shail be conclusive unless a pofl s demanded.

The result of the vote must be recorded in the minutes of the charity but the
number or proportion of votes cast need not be recorded.

A demand for a poll may be withdrawn, before the pofl is taken, but only with the
consent of the person who is charring the meeting.

it the demand for a poll 1s withdrawn the demand shall nat mwvalidate the resutt of a
show of hands declared before the demand was made.

A poll must be taken as the person who s chairing the meeting directs, who may
appomt scrutineers (who need not be members) and who may fix a time and place
for dectaring the resufts of the poll

The result of the poll shall be deemed 1o be the resolution of the meetng at which
the poll is demanded.

A poll demanded on the election of a person to chair a meeting or on a question of
adjoumment must be taken immediately.

A poll demanded on any other question must be taken either immediztely or at
such time and place as the person who s chairing the meeting directs.

The poll must be taken within thirty days after it has been demanded.

If the poll is not taken immediately at least seven dear days’ notice shall be given
specifying the time and place at which the poll 1s to be taken.

if a poll is demanded the meeting may continue to deat with any other business
that may be conducted at the meeting

Content of proxy notices

19 (1)

(2}

3)

Proxies may only validly be appointed by a natice in writing (a "proxy notice™) which -

@
(b)
(©

(d)

sites the name and address of the member appointing the proxy;

xlentifies the person appointed to be that member’s proxy and the general meetng
in retahon to which that person is appomted;

is signed by or on behalf of the member appointing the proxy, or is autherticated in
such manner as the directors may determine, and

1s defivered to the charity in accordance with the articles and any instructons
contained in the notice of the general meeting to which they relate.

The charity may require proxy nobces to be defivered i a parboudar form, and may
specffy different forms for different purposes.

Proxy natices may specify how the proxy appointed under them is to vote (or that the
proxy is to abstain from voting) on one or more resolutions.




{4) Unless a proxy notice indicates atherwice it must be treated 23 -

{a) allowng the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting; and

(b) appointing that person as a proxy n relation to any adjoumment of the general
meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

19A (1) A person who is entitled to attend, speak or vote (either on a show of hands or on a pol)
at a general meeting remains so entitled in respect of that meeting or any adjoumment of
tt, even though a vald proxy notice has been defivered to the charity by or on behalf of
that person.

(2 An appointment under a proxy notice may be revoked by delivering to the charity a notice
in wrnting given by or on behalf of the person by whom or on whose behatf the proxy
notice was given

(3) A nolice revoking a proxy appoirtment only takes effect if it is defivered before the start of
the meeting or adjoumned meeting to which it retates.

4) if a proxy natice 1s not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed i fo

execute it on the appointor’s behalf.
Written resolutions
20 (1) A resolufion i writing agreed by a simple majority (or in the case of a special rescluion

by a majority of not less than 75%) of the members who would have been entitled to vote
upon it had it been proposed at a general meeting shall be effecive provided that::

(a) acopyof the proposed resotution has been sent to every efgible member;
(b) asimple mapority (or in the case of a spedial resohution a majority of not less than
75%) of members has signified its agreement to the resohution;, and
{c) itis contained in an authenticated document which has been received a the
registered office within the period of 28 days beginning with the circulation date.
2 A resotuton m writing may comprise several copies to which one or more members have
signified their agreement.
3 in the case of a member that is an organisation, its authonised represertative may signify
s agreement.
Votes of members

21  Subject to article 8, every member, whether an individual or an organisation, shafl have
one vote

22 Any objection to the qualification of any voter must be raised at the meeting at which
the vaote is tendered and the decision of the person who is chairing the meeting shall
be final,

23 (1) Any organisation that is a member of the charty may nominate any person to act as
its representative at any meeting of the charity

'
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{2) The omganusation must give written nohce 1o the chanty of the name of its representative
The representative shall not be entitfed to represent the organisation at any meeting unless
the notice has been recerved by the charity. The representative may continue to represent
the organisation untl wntten notice to the contrasy is received by the charity.

(3) Any notice given to the charity will be condusive evidence that the representative is entitied
to represent the organusation or that his or her authority has been revoked The charity
shall not be required to consider whether the representafive has been properly apponted
by the organisation,

Directors

24  No one may be appointed a director if he or she would be disqualified from acling under the
prowvisions of article 36.

25  The number of directors shall be not less than two but (unless otherwise determined by ordinary
resoiution) shadll not be subject to any mzaoamum

26  The first directors shall be those persons notified to Companies House as the first directors of the
chanty.

27 Adirector may not appoint an afternate director or anyone to act on his or her behalf at meetings

of the directors
Powers of directors
28 (1) The directors shall manage the business of the charity and may exercise all the powers of
the charity unless they are subject to any restrictions imposed by the Comparves Ads, the
articles or any special resolubon

(2) No alteraton of the articles or any special resolution shafl have retrospective effect to
invalidate any prior act of the directors.

(3) Any meeting of directors at which a quorum is present at the time the relevant decision is
made may exercise all the powers exercsable by the directors,

Retirement of directors

29 Al the first annual general meeting all the directors must retire from office unless by the close of
the meeting the members have failed to elect sufficient directors to hold a quorate meeting of the
directors. At each subsequent annual general meeting one-thind of the directors or, if their
number is not three or a mulliple of three, the number nearest to one-third, must retire from office.
If there is only one director he or she must retire.

30 (1) The directors to retire by rotation shali be those who have been longest m office since
their last appointment. If any directors became or were appointed directors on the same
day those to refire shall (unless they otherwise agree among themselves) be determined
by lot,

{2) If adirector is required to retire at an annual general meeting by a provision of the articles
the retirement shall take effect upon the conclusion of the mesting.




Appointment of directors

31

32

The charity may by ordinary resolution:
{1) appoumt a person who is wilfing to act to be a director; and
2 determine the rotabon in which any additional directors are to refire.

No person other than a director retinng by rotation may be apponted a director at any general
meeting uniess:

(1) he or she s recommended for re-election by the directors; or

2) not less than fourteen nor more than thirty-five clear days before the date of the meeting,
the charity is gven a notice that.

(@ 15 signed by a member entitied to vote at the meeting;

) siates the member’s infention to propose the appointment of a person as
a director;

(©) contains the details that, f the person were to be appointed, the charity would have
to file at Companies House; and

{d) 15 signed by the person who 1S 1o be proposed to show his or her wilfingness to be
appoirted.

All members who are entitted to receve notice of a general meeting must be given not less than
seven nor more than twenty-eight clear days’ notice of any resofution to be put o the meeting fo
appomt a director octher than a director who is to refire by rotation.

(1) The directors may appoint a person who is willing to act to be a director.

(2) Adirector appointed by a resolution of the ather directors must retire at the next annual

general meeting and must not be taken into accourtt n determining the directors who are fo
retire by rotation.

The appointment of a direcior, whether by the charity in general meeting or by the other
directors, must not cause the number of directors to exceed any number fixed as the
maximum number of directors.

Disqualification and removal of directors

36

A director shaifl cease to hold office 1f he or she.

Q)] ceases to be a director by wvirtue of any provision in the Companies Ads or ts prohibited
by taw from being a director,

{2) is disqualified from acting as a tnustee by virtue of section 72 of the Charites Act 1993 (or
any statutory re-enactment or modification of that provision);

(3) ceases to be a member of the chanty;

{4) becomes mcapable by reason of mental disorder, fliness or injury of managmg and
administering his or her own affairs;
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(6)

resigns as a director by notice to the charity (but only © at least two directors will remam in
office when the notice of resignation s to take effect); or

1s ahsent without the permmission of the directors from af their meetings held within a
penod of sbx consecutive months and the directors rescive that his or her office be
vacated.

Remuneration of directors

37  The directors must not be pad any remuneraton unless it is authorised by artide 6.

Proceedings of directors

38 (1)

@
3

@)
)

6

39 (1)

)

)

The dwectors may regulate ther proceedings as they think fit, subject to the provisions of
the articles

Any director may call a meeting of the directors.

The secretary (if any) must call a meeting of the directors f requested todo soby a
director.

Questons ansmg at a meetmg shall be decided by a majority of voles

In case of an equality of votes, the person who is chairing the meeifing shafl have a second
or casting vote.

A meeting may be hekd by suitable electronic means agreed by the directors in which each
participant may communicate with all the ather participants

No decision may be made by a meeting of the directors un less a quorum is present at the
time the decision is purported to be made. [Present includes being present by suttable
electronic means agreed by the directors in which a pasticipant or participants may
communicate with all the other participants ]

The quorum shall be two or such larger number as may be decided from trme to time by
the directors.

A director shall not be counted in the quorum presernt when any decrsion is made about a
matter upon which that director is not entitied to vote. |

40  If the number of directors is less than the number fixed as the quorum, the continumng directors or
director may act only for the purpose of filling vacancies or of calfing a general meeting.

41 (1)

(2

3

42 (1)

The directors shall appeint a director to chair therr meetings and may at any time revoke
such appomiment.

if no-one has been appointed to chair meetings of the directors or if the person appointed
1S unwitfing Yo presile or is not present within ten minutes after the time appomted for the
meeting, the directors present may appoint one of their number to chair that meeting.

The person appointed to chair meetings of the directors shail have no funchons or powers
except those confermed by the artidles or delegated to him or her by the directors.

A resolution in writing or in electronic form agreed by a simple

mgjosity of all the directors entitled to receive notice of a meeting of directors or of a
committee of directors and to vote upon the resolution shall be as vafid and effectual as if it
had been passed at a meeting of the directors or (as the case may be) a committee of

s
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directors duly convened and held provided that.
(a) acopy df the resolution is sent or submitted to all the directors eligible to vote; and

(b} asmpie majority of directors has sgnified its agreement to the resclution in an
authenbcated document or documents which are received at the registered office
within the period of 28 days beginning with the circuiation date,

The resolution in writmg may compnse several documents comntanng the text of the
resolution in bke form to each of which one or more directors has sgnified their
agreement.

Delegation

43

M

)

3)
@

The directors may delegate any of their powers or functionsto a commuttee of two or more
directors but the terms of any delegation must be recorded in the minute book.

The directors may impose conditions when delegating, including the conditions that:

(8) the relevant powers are to be exercised exdusively by the committee to whom they
delegate;

(o) noexpenditure may be incumed on behall of the charily except in accordanoe with a
budget previously agreed with the directors.

The directors may revoke of alter a delegation.

All acts and proceedings of any committees must be fully and prompily reported to the
directors.

Declaration of directors’ interests

44

A drector must declare the nature and extent of any interest, direct or indirect, which he or she
has in a proposed transaction or arrangement with the charity or in any transaction or
arangement entered nto by the chanty which has not previously been dedared. A director must

absent imself or herseif from any discussions of the directors in which it is possible that a confiict

will anse between his or her duty to act solely in the interests of the charily and any personal
interest (including but not imited to any personal financial interest)

Conflicts of interests

45

(1)

If a conflict of mterests anises for a director because of a duty of loyalty owed to another

organisation or person and the conflict is not authorised by virtue of any other provision n

the arbcles, the un-conflicted directors may authorise such a confict of interests where the

following condibons apply:

{a) the conficted director 1s absent from the part of the meetmg a which there 1s
discussion of any arrangement or transaction affecting that other organisation or
person,

(b) the confiicted director does nat vote on any such matter and is not to be counted
when considenng whether a quorum of directors is present af the meeting; and

{c) the un-confiicted directors consider it is in the interests of the charity to authorise the
contflict of interests in the circumstances applying.




(2) Inthis aricle a confict of interests arising because of a duty of loyalty owed to another
organsabon or person only refers to such a confict which does not mvolve a direct or
indirect benefit of any nature to a director or to a connected person.

Validity of directors’ decisions

46 (1) Subjectto arcle 46(2), 2l acts done by a meeting of directors, or of a committee of
directors, shafl be valid notwithstanding the participation i any vote of a director:

(@ whowas disquaified from holding office;

(b) who had previously retired or who had been obfiged by the constitution to vacate

office;

(c) who was not entitted to vote on the matter, whether by reason of a contlict of
mnteredds or otherwise,

if without

(d) the vote of that director; and
(e) that director being counted in the quorum;
the decision has been made by a majonty of the directors at a quorate meeting.

(2) Arbcle 46(1) does not permit a director or a connected person to keep any benefit that may
be corferred upon him or her by a resolution of the directors or of a committee of directors
if, but for articke 46(1), the resoluton wouki have been void, or if the director has not
comphed with article 44.

Seal

47 i the chanty has a seal it must only be used by the authority of the directors or of a commidtee of
directors authotised by the directors  The directors may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so determined it shall be signed by a director
and by the secretary (if any) or by a second direcior.

Minutes

48 The directors must keep minutes of all

) appointments of officers made by the directors;

2 proceedings at meefings of the charnity;

(3) meetings of the directors and committees of directors including:

(@) the names of the directors present at the meeting;

{b) the decisions made at the meetings; and

(c) where appropriate the reasons for the decisions.
Accounts

49 (1) The directors must prepare for each financal year accounts as required by the Companies
Aclts The accounts must be prepared to show a true and fair view and follow accounting
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standards issued or adopted by the Accourting Standards Board oi its successors and
adhere to the recommendations of applicable Statements of Recommended Practice.

(2) The directors must keep accounting reconds as required by the Companies Acts
Annua! Report and Retum and Register of Charities

50 (1) The directors must comply with the requirements of the Charibes Act 1993 with regard to
the

(@) transmission of the statements of account to the charity;,
(b) preparation of an Annual Report and its transmission to the Commission;
(c) preparation of an Annual Retum and its transmission to the Commission

{2) The directors must notify the Commission promptly of changes to the charity’s entry on the
Central Register of Charties.

Means of communication to be used

51 (1) Subjectto the articles, anything sent or supplied by or to the charity under the articies may
be sent or supplied in any way in which the Companies Act 2006 provides for documents
or information which are authonsed or required by any provision of that Act to be sent or
supplied by or to the charity.

(2) Subject to the articdles, any notice or document to be sent or supphed to a director m
connection with the taking of decisions by directors may also be sent or suppled by the
means by which that director has asked to be sent or suppliied with such notices or

52  Any notice to be given to or by any person pursuant to the arficles:

(N must be in writing; or

{2) must be given in electromc form

53 (1) The chanty may give any notice fo a member either:
(a) personaly;or
(b) by sending it by post n a prepaid envelope addressed to the member at his or her
address, or

(c) byleawing it at the address of the member; or
(d) bygmng it in electronc form to the member's address.

(2) A memberwho does not register an address with the charity or who registers only a posta)
address that is not within the United Kingdom shall not be entitled 1o receive any notice
from the chanty.

54 A member present m person at any meeting of the chanty shall be deemed to have receved
notice of the meeting and of the purposes for which it was cafled.

55 (1) Proof that an envelope containing a nobce was properly
addressed, prepaid and posted shall be condusive ewdence that the notice was given.
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(2) Proof that an elecironic form of notice was given shall be concluswve where the company
can demonstrate that it was properly addressed and sent, in accordance with section 1147
of the Companies Act 2006.

(3) Inaccordance with section 1147 of the Comparnes Act 2006 notice shafl be deemed to be
gven.

(@) 48 hours after the envelope containng &t was posted; or

(b} inthe case of an electronic form of communication, 48 hours after it was sent.

indemnity

5% (1) The chanty may indemndy a relevant director against any ability incurred by him or her or
it n that capacity, to the extent permitted by sections 232 to 234 of the Companies Act
2006

(2)  Inthis article a “relevant director" means any director or former director of the charity

57 (1) The directors may from time to time make such reasonable and proper rules or bye laws
as they may deem necessary or expedient for the proper condud and management of the
charity.

(2) The bye laws may regulate the following matters but are not restricted 1o them:

(@) the admission of members of the charity (including the admission of organisations to
rmermbership) and the nghis and prvieges of such members, and the entrance fees,
subscnptions and other fees or payments to be made by members;

(b) the conduct of members of the charity i relation to one ancther, and to the charity's
empioyees and volunteers,

(c) the setting aside of the whole or any part or parts of the charily’s premises at any
particular ime or tmes or for any parficutar purpose or purposes;

(d) the procedure at general meetings and meetings of the directors in so far as such
procedure is not regulated by the Companies Acts or by the articles;

(e) generdly, all such matters as are commonly the subject matier of company rules

(3) The chanty n general meeting has the power to alter, add to or repeal the rules or bye
laws

(4) Thedirectors must adopt such means as they think sufficient to bring the rules and bye
laws to the notice of members of the chanty.

(5) The rules or bye laws shall be binding on all members of the charity. No rule or bye
law shail be inconsistent with, or shall affect or repeal anything contained in, the

articles
Dissolution
58 (1) The members of the charity may at any tme before, and in expectation of, its dissolutron

resolve that any net assets of the chanty after all its debts and abiities have been paid, or
provision has been made for them, shall on or before the dissolution of the chanty be
appiied or transferred in any of the following ways:
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(a) directly forthe Objeds; or
(b) by transfer to any chartty or chanties for purposes similar to the Objects, or
(c} toany charity or chartes for use for particular purposes that faif withm the Objects.

Subject to any such resolubon of the members of the charity, the directors of the charity
may at any time: before and in expeciation of its dissofution resolve that any net assets of
the charnity afier all its debts and habilites have been paid, or provision made for them, shal)
on or before dissolution of the chanty be appbed or transferred:

(a) direclly for the Objects, or
(b) Dby transfer to any charity or chantes for purposes simitar to the Objeds; or
(¢} toany chanty or chanties for use for particular purposes that fall within the Objects. |

in no arcumstances shall the net assets of the chanty be paxd fo or distnbuted among the
members of the charity {except to a member that is itseff a charity) and if no resolution in
accordance with article 58(1) is passed by the members or the directors the net assets of

the chanty shall be applied for chantable purposes as directed by the Cout or the
Commission.




