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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3004112

The Registrar of Companies for England and Wales hereby certifies that
GALAPAGOS CONSERVATION TRUST

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 21st December 1994
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COMPANIES FORM No. 12

Statutory Declaration cf compliance
with requirements on applicatien
for registration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1985
write in .
this margin

-

To the Registrar of Companies For official use  For official use
Plsase complote (Address overleaf) e
legibly, preferably f | | |
in black type, or
boid block lettering  Narne of company

. GRLAPAGOHS  CONSERVATION TRUST

O A e |

* insert full
name of Company

] ANNA CATRIONA FITTER
of __GRAN LADIES  WHITE LANE CLOSE
STURHINSTER _NEWTDN | DORSET  DTI0 (ET

~—

tdelete as - do solemnly and sincerely declare that | am a [Selisitorergaged-in-the-formation-of-the-company]t

oppropriate [person named as director or secretary of the company in the statement delivered to the registrar

under section 10(2)]t and that all the requirements of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been compliad with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at A Bialon T Declarant to sign below
SHAFTESTUR M

DoSET

the 12" day of Q;QM\N.F -
One thousand Tn{e;nundred and fW\Qin\de %AM h {7 e4

| NI
\j. AT

before me (

+forr ie-ar-Justice-of
the—Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor's name address and For official Use
. refer ) . New Companies Section Post room

T e WAL SRR
NV O S LTS )




Flease do not
write in
this margin

Please complote
legibly, preferably
In black type, or

COMPANIES FORM Ne. 30(5)(a)

Declaration cn application for the
registration of a company exempt
from the requirement to use

the word “limited” or its Welish
equivalent '

Pursuant to secticn 30(5)(a) of the Companieé Act 1985

For official use

~— = -

[N RPN S —)

Company number

L

bold tiock lettering  Mame of company

s * EALALARGOS

This declaration

should sccompany
the spplication for
tha registration of
the company i,

CONSERVATION TRUST

ANNA  CATRIONA  FITTER

CRAM LADIES  WHITE (ANE (LOSE

STWRH INSTER NEWTOM DORSET  pTID IET
a [Seﬁs#emxgageé%#miwmﬂomem-abou@nammmnﬂ(person named as director or

secretary of the above company in the statement delivered under section 10 of the above Act}t do

* insert full name of
of company

{ deleta 8s
Appropriate soleranly and sincerely declare that the company complids with the requirements of section 30(3) of the

above Act.

And I make this solemn Declaration conscientiously believing the same to be true and by virtue of the

Statutory Declarations Act 1835.

Declared at __ 2. 8w Poe T,
SHAFTES By

DoeseT

9 W e
the e day of Lecarn
One thousand n‘ne hundred and _| A

Declarant to sign below

before me _(

tast } iee-of
the-Reaee-or Solicitor having tha powers conferred on a
Commissioner for Oaths

Presentor’s name address and
ovEZSTEPHEREUR Ml any sERvICE
QYEZ HOUSE
P.O. BOY 35
7 8P4 ROAD
LONDON SE16 300
TEL: 071 394 9311

For official Use

MNew Companies Section | Postroom
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COMPANIES HOUSE

This form should be completed in black.

Company name (in full)

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give tiie agent’s name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Statement of first directors and
secretary and intended situation
of registered office

For official use !

__BUTT OF SHERRVM .
THE (OMMONS
Posttown __SHAFTESBURY

DORSET
S 8JUV

County/Region

Postcode

X

Name

[ma|  yEZSTEPHEN COX COMPANY SERVICES
OYEZ HOUSE
P.0. BOX 55
75PA ROAD
LONDON SEi6 300
TEL: 071 394 9311

Post town
County/Region

Posicode

(1]
-

!
OVYEZSTEPHEN COX COMPANY SERVICES
7 OYEZ HOUSE
N P.O. BOX 55
2 7 SPA ROAD
LONDON SE16 3QQ
TEL: 071 394 9311




Company Secretary (Secnoesi-5)

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residentiat address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (Secnotes 1 -5)
Pleuse list divectors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honaurs etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

[es]

MRS

ANNA CATRICNA

FITTER

GOCDW (N

lan]  GRAY LADIES

WHITE (ANE CLOSE

Post town S-[UQHI‘NS_FER NENTON

County/Region bo QS ET

Postcode:DJt!_Q __IEIH Country I/ K

| consent to act as secretary of the company named on page 1

bnna, Fller  one

1-12-94y

Signed

leol e

—
_f_u__;.taqru E?:cunmr(,),

—
Fio T 7 ER.

80| Qac Lames

INITE A Ane. O COSE

T S NSTIER . MEI T IV

Post town

County/Region (DG‘QS 7.

Postcode D770 &£, | Country |7 4K,

iolo S0 |14 Nationality W EQITISA'L

@L[NMWD&N? i:/'-l\A—nr(;(A—r /L@v L 2.

[oo] —

I consent to act as direc { the company named on page 1
Sigﬂ/z\ g;\/‘f Date @4 /’ + /94,
1 T 7




Diréctors (continued)
(See notes |, - 5}
*Style/Title

Name
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

o] PRevESCOR
Riedppy DALRIN
LetNES

CBE FRS

———

prass 4

el 4 Herceder Koy
C R BRIDCGE CR3 &

Post town

o

County/Region
postecode CA3 TAGT  county UK

ool 41014 ationaty [wal BRITISH

ool RETIAED PROFELIOR

[oo]

| consent to act as director of the company named on page 1

Signed R}M Ke\!Mf Date q DGCQMHA l%

Mo, Filer

Signature of agent on behalf of ali subscribers  Date

e

Signed

Signed

Signed

Sighed

/




Company Secretary (scaoesi-5)

Nane *Styie/Title

Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporaticn, give the
registered or principa! office address.

Consent signature

Directors (Seenotes 1-5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

[ap]

7

pd
Post \cvxfg/

County/Bédyion

Postcode Country
4consent to act as secretary of the company named on page 1

Signed Date

o] AL
Je e R
SToNE

/
SAN

o EIEFQ PO0O: ’\//_,__
J_élz‘.éz‘ﬁd.a_,(,‘ Oe./t& /MLQ/\ (¢ S

Posttown __ (S0 (L9 | u.L/C/ L g ) @y
County/Region
Postcode [_Lﬂ_é__ﬁ Country g’b\n Q&(Ja/uaﬂ_
ool %1 /0 l22] Nationality |NA] é (It ]
loc! qu,&
0] 7 < eeylon JWM@DW@
Nl !

I consent to act as director of the company named on page 1

ol S Y GG




TIHE COMPANIES ACT 1985 AND 1989
COMPANY LIMITED BY GUARANTEE

And Not {Taving a Share Capital

MEMORANDUM OF ASSOCIATION OF

The Company’s same is GALAPAGOS CONSERVATION TRUST (ard in this document it is called
"The Charity").

The Charity’s registered office js to be situated in England and Wales,
The Charity’s objects ("The Objects™) are:

()] the promation for the benefit of the public of rescarch into and study of the environment and
ecosystem of the Galapagos Islands, its flora and fauna and the marine resources of the
surrounding azca and to publish the useful results of such rescarch thereof.

the advancement of rescarch and the education (by, inter alia, the publication of the resnlts
of such rescarch) of the public in the natural scicnees, and in particular zoology, botany,
geology, and mcicorology, including the provision of facilities (including the rearing,

reeding, and keeping of animais and plants) for the study of and rescarch into such sciences.

In furtherance of the Objects but not otherwise the Charity may exereise the foilowing powers:

@ the support of an international scicatific research station in the Galapagos Islands (cursently
know as the Charles Darwin Research Station).

the encouragement of a scientific approack to the conservation of ke flora and fauna of the
Galapagos Islands and surrounding scas, and the reintroduction, preservation, protection, and
conservation of such {auna and flora and the vnique biodiversity of the region.

to raise funds and to invite and receive contributions: provided that in raising runds the
Charity shail conform to any relcvant statutory regulations;

10 establish or support any charitable trusts, association or institutions formed for all or any
of the Ghjects;

to co-operate with other charitics, voluntary bodies and statutory authoritics operating in
furtherance of the Objects or similar charitable purposes and to exchange information and
advice with them;

subject to clause S below to cmploy such staff, who shall not be direciors of the Charity
(hereinafier referred to as "the trustees™), as are necessary for the proper pursuit of the
Objects and to make all reasonable and recessary provision for the payment of pensions and
superantuation to stafl and their dependents;

> acquire, alter, improve and (subjec? to such consents as may be required by law) to charge
or otherwise dispose of property;

612004




io draw, make, accept, endorse, discount, exccute and izsue promissory notes, bills, cheques
and other instruments, and to operate bank accounts in the name of the Charity;

to pay out of the funds of the Charity the costs, charges and cxpenses of and incidental to the
formation and registration of the Charity;

(x) to do all such other lawful things as are neeessary for the achievement of the Objects.

The income and property of the Charity shail be applicd soleiy towards the promotion of the Objects
and no part shall be paid or transferred, dircctly or indirectly, by way of dividend, bonus or otherwise
by way of profit, to members of the Charily, and no trustee shall be appointed to any officc of the
Charily paid by salary or fees or receive any remuneration or other benefit in money or money’s werth
from the Charity: Provided that nothing in this documeat shall prevent any payment in good faith by
the Charity:

0] of the usual professionai charges for business done by any trustce who is a solicitor,
accountant or other person engaged in a profession or by any partner of his or hers, when
instructed by the Charity to act in a professional capacity on its behalf; provided that at no
time skall a majority of the trustces benefit under this provision and that a trustee shall
withdraw from any meeting at which his or her appointment or remuncration, or that of his
or her partner is under discussion.

of reasonable and proper remuneration for zay services rendered to the Charity by any
member, officer or scrvant of the Charity who is not a trustec;

of interest on money lent by any member of the Charity or trustee at a reasonable and proper
rate per annum not exceeding 2 per cent less than the published base lending rate of a clearing
bank to be sclected by the trustecs;

of fees, remuncration or other benefit in moncy or moncy’s worth to any company of which
a trustee may also be a member holding not more than 1/100th part of the issued capital of
that company;

) of reasonable and proper rent for premises demised or et by any member of the Company or
a trustec;

(vi) to any trustec of reasonabic out-of-pocket expensces.

The liability of the members is limited.

Every member of the Charity undertakes to contribie such amount as may be required (not exceeding
£10) to the Charity’s asscts if it should be wound up while he or she is 3 member or within one year
after he or she ceases to be a member, for payment of the Charity’s debts and labilitics contracted
before he or she ceases to be a member, and of the costs, charges and expenses of winding up, and
for the adjustment of the rights of the contributorics among themsclves.

If the Charity is wound up or dissolved and after all debts and liabilities have been satisfied there
remains any property it shall not be paid to or distributed among the members of the Charity, but shall
be given or transferred to some other charity or charities having objects similar to the Objects which
probibits the distribution of its or their income and property to an extent at Icast as great a- is imposed
on the Charity by Clause 5 above, chosen by the membess of the Charity at or before 1.3 time of
dissolution and if that cannot be done then to some other charitable cbject.




We, the persons whose names and addresses are writicn below, wish to be formed into a company under this
Memorandum of Association.

Signatures, Names and Addresses of Subscribers:

Gray Ladics
White Lane Closz /
Sturminster Newton

Dorset DT10 iEJ

Julian Richmond Fitter L

Anna Catriona Fitter
Gray Ladies

White Lane Close
Sturminster Newton
Dorset DT10 15

Jennifer Stone

Chemin des Tuileries 3-5
Ch-1293 Bellevue
Geneva

Switzerland

Chrisié@fler McFarling
45 Sloan Strecet

St Georges

Bristol BSS 7AD

Professor Richard D Keynes

4 Herschel Road

Cambridge CB3 9AG

Date: /;//z/f,’/,g :

Witaess to the above Signatures: [,: /5’1/ I j é > .
/ ~ 7 . L g

Name: (115&&77? 7. /ﬁiﬁ(ﬂﬁ’;_‘f\

Address: /‘\/M/‘B’/!,QIIII\T ArEH
YERIffULC
STk ieK AEVTR
QCREET  Diry 1HA .

Occupation: /92/ /gz/yjf, ._Cgcfm«z) -




The Companics Acts 1985 and 1989 Company Limited by

Guarantee and not having a Share Capital

ARTICLES OF ASSOCIATION OF THE GALAPAGOS CONSERVATION TRUST

Interpretation
In these articles;
“the Charity" means the company intended to be regulated by these articles;

“"the Act" meens the Companies Act 1985 including any statutory modification or re-enactment
thereof for the time being in force;

"the Articles® means these Articles of Association of the Charity;

“clear days” in relation to the pericd of a notice means the period excluding the day when the notica
is given or deemed to be given and the day for which it is given or on which it is to take effect;

"executed® means any mode of execution;

"the memorandum® v eans the memorandum of association of the Charity;
“office” means the registered office of the Charity;

"the seal!" means the common seal of the Charity if it has one;

“secretary” means the secretary of the Charity or any other persen appointed to perform the duties
of the secretary of the Charity, including a joint, assistant or deputy secretary;

"the trustees" means the directors of the Charity (and trustee has a corresponding meaning);
*the United Kingdom" means Great Britain and Northemn Ireland;
words importing the masculine gender orly shali include the feminine gender,

Subject as aforesaid, vsords and expressions contained in these Articles shall, unless the context
requires otherwise, bear the same meaning as in the Act.

Nembers

(1) The subscribers to the memorandum and such other persons or crganisations as are admitted
to membership in accordance with the rules made under Article 60 shall be members of the
Charity. No person shall he admitted a member of the charity unless his application for
membership is approved by the trustees.

{2). Unless the trustees or the Charity in general meeting shall make other provision under Article
60, the trustees may in their absolute discretion permit any member of the Charity to retire,
provided that after such retirement the number of members is not less than two.

Y



10.

General Mesotings

The Charity shall hold an annual general tneeting each year in addition te any other meetings in that
year, and shall specify the meeting as such in the notices calling it;and not mora then fifteen months
<hall elapse between the date of one annual general meeting and that of the next: Provided that so
long as the Charity holds its first annual general meeting within eighteen months of its incorporation,
it need not hold it in the year of its incorporation or the following year. The annual general meeting
shall be held at such times and places as the trustees shall appoint. All general meetings other than
annual general meatings shall be called extraordinary general mestings.

The trusteus may call general meetings and, on the requisition of four members pursuant to the
provisions of the Act, shall forthwith proceed tc convene an extraordinary general mesting for a date
not later then eight weeks after receipt of the requisition. If thure are not within the United Kingdom
sufficient trustees to cali a general meeting, any trustee or any member of the Charity may call a
general meeting.

Notice of General Meetings

An annual general meating and an extraordinary general meeting called for the passing of a special
resolution appointing a person as a trustee shail be called by at least twenty-cne clear days’ notice.
All other extracrdinary genaral meetings shall be salled by at leas® fourteen clear days’ notice. A
general meeting may be called by a shorter notice if it is so agread:

(1) in the case of an annual general meeting, by all the memburs entitied to attend and
vote; and
{2) in the case of any other mesting by a majority in number of members having a right to attend

and vote, being a majority together holding no less then 95 percent of the voting rights at
the meeting of all the members.

The notice shall specify the time and place of the meeting and the general nature of the business to
be transacted and, in the case of an annual general meeting, shall specify the meeting as such.

The notice shall be given to all the members and to the trustess and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of a notice by, any person
entitled to receive notice shall not invalidate the proceedings at that meeting.

Proceeadings at General Mesetings

No business shall be transacted at any meeting unless a quorum is present. Ten persons entitled to
vote upon the business to be transacted, sach being a member or a duly authorised representative of
a member organisation, or one tenth of the total number of such persons for the time being,
whichever is the greater, shall constitute a quorum.

If a querum Is not present within half an hour from the time appointed for the meoting, or if during a
meeting a quorum cesses to be present, the meeting shall stand adjourned to the same day in the next
week at the same time and place or to such time and place as the trustees may determine.

The chairman, if any, of the trustees or in his abzence some other trustee nominated by the trustees
shall preside as chairman of the meeting, but if neither the chairman or nor such other trustea (if any)
be present within fifteen minutes after the time appointed for the holding of the meeting and willing
10 act, the trustees present shall elect one of their number to be chairman and, if there is only cne
trurtee present ard willing to act, he shall be chairman.

The chairman may, with the consent of a meeting at which a quorum is present {and shall if so
directed by the meeting), adjourn the meeting from time to time and frum place to place, but no
business shall be transacted at an adjourned meeting other than business which might propetly have
been transacted at the meeting had adjournment not taken place. When a maeting is adjourned for
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fourteen days or more, at least seven clear days’ notice shall ba giver specifying the time and place
of the adjourned meeting and the general nature of the business to he transacted. Ciherwise it shall
not be necessary to give any such notice.

1. A resolution put to the vote of a meeting shall be decided on a show of hands uniess before, or on
the declaration of the result of, the show of hands a poll is duly demanded. Subject to the provisions
of the Act, a poll may be demanded:

{1) by the chairman; or
(2) by ot least two members having the right to vote at the meeting; or

{3) by a membar or members representing not less than ona-tenth of the total
voting rights of all the members having the right to vote at ths meeting.

12. Unless a poll is duly demanded a declaration by tha chairman that a resolution has been carried or
carried unanimously, or by a particular majority, or lost, or not carried by a particular majority and an
entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour or against the resolution.

13. The demand for a poll may be withdrawn, before the poll is taken, but only with the consent of the
chairman. The withdrawal of a demand shall not invalidate the result of a show of hands declared
before the demand for the poll was mada.

14. A poll shall be taken as the chairman directs and he may appoint scrutineers {who need not be
members) and fix a time for doclaring the results of the poll. The result of the poll shall be deemed to
be the regolution of the meeting et which the poll is demanded.

18. In the case of an equality of votes, whether on a show of hands or on a polt, the chairman shall be
entitled to a casting vote in addition to any other vote he may have.

16. A poll demanded on the election of a chairman or on a question of adjournment shall be taken
immediately, A poll demanded on any other question shalt be taken either immaodiately or at such time
and place as the chairman directs not being more than thirty days after tha poll is demanded, The
demand for a poli shalf not prevent continuance of a meeting for the transaction of any business other
than the question on which the poll is demanded. if a poll is demanded befcre the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall continue as if the
demand had not been made.

17. No notice need be given of a pall not taken immediately if the time and place at which it is to be taken
are announced at the meeting at which it is demanded. In other cases at least seven clear days’ notice
shall be given specifying the time and place at which the poll is to be taken.

Votes of Members

Subject to Article 15, every member shall have one vote.

No member shall be entitled to vote at any general meeting unless all moneys then
payable by him to the Charity have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which ths vote objected to is tendered, and every vote not disallowed at the meeting shall
be valid. Any objection made in due time shall be refarred to the chairman whose decision shall be
final and conclusive.

A vote given or poli demanded by the duly authorised representative of a member organisation shail
be valid notwithstanding the previous datermination of the authority of the person voting or
demanding a poll unless notice of the determination was received by the Charity at the office before
the commencement of the meeting or adjourned meeting at which the vote is giver: or the poll




riemanded or (in the case of a poll taken otherwise than on the same day of the mesting or adjourned
meeting) the time appointed for taking the poll.

Any organisation which is a member of the Charity may by resolution of its Council or other governing
bedy authorise such person as it thinks fit to act as its representative at any meeting of the Charity,
and the person so authorised shall be entitled to exercise the same powers on behalf of the
organisation which he represents as the erganisation could exercise if it were an individual member
of the Charity.

Trustees

The number of trustess shall be not !ess than three but {(unless otherwise determined by ordinary
resolution} shall not be subject to a maximum,

The firs t trustess shall be those persons named in the statement delivered pursuant to section 10(2)
of the Act, who shall be deemed to have been appointed under the Articles. Future trustees shall be
appointed as provided subsequently in the Articles.

Powers of Trustees

Subject to the provisions of the Act, the Memorandum and the Articles and to any directions given
by special resolution, the business of the Charity shall be managed by the trustees who may exercise
all the powers of the Charity. No alteration of the Memorandum or the Articles and no such direction
shall invalidate any prior act of the trustees which would have been valid if that alteration had not
been made or that direction had not been given. The powers given by this Article shall not be limited
by any special power given to the trustees by the Articles and a meezting of trustees at which a
quorum is present may exercise ail the powers exercisable by the trustees.

In addition to all powers hereby expressly conferred upon them and without detracting from the
genarality of their powers uader the Articles the trustees shall have the following powess, namely:

{1} to expend the funds of the Charity in such a manner as they shall consider most beneficial
for the achievement of the Objects and to invest in the name of the Charity such part of the
funds as they may see fit and to direct the sale or transposition of any such inwvestments and
to expend the proceeds of any such sale in furtherance of the Objects of the charity;

{2) to enter into contracts on behalf of the Charity.

Agppointment and Retirement of Trustees

At the first annual general meeting all the trustees shall retire from office, and at every subsequent
annual general meeting one-third of the trustees who are subject to retirement by rotation or, if their
number is not three or a multiple of three, the number nearest to one-third shall ratire from office; but
if there is only one trustee who is subject to retirement by rotation, he shall retire.

Sukject to the provisions of the Act, the trustees to retire by rotation shail be those who have been
lonigest in office since their last appointmant or reappointment, but as between persons who became
or were {ast reappointed trustees on the same day those to retire shall {unless they otherwise agree
among themselves) be determined by lot.

If the Charity at the meeting at which a trustee retires by rotatics, does not fill the vacancy the
retiring trustee shall, if willing to act, be deemed to have been reappointed unless at the meeting it
is resolved not to fill the vacancy or unless a resolution for the reappointment of the trustee is put to
the meeting and lost.

No person other than a trustee retiring by rotation shall be appointed or reappointed a trustee at any
general meeting unless:




he Is recommended by the trustees; or

not less than fourteen clear days before the date appointed for the meeting, notice executad
by a member qualified to vote at the meeting has been given to the Charity of the intention
to propose that person for 2ppointment or reappointment stating the particulars which would,
if he were so appointed or reappointed, be required to be included in the Charity’s register
of trustees together with a notice executed by that person of his willingness 1o be appointed
or reappointed.

No persoen may be appointed as a trustee:

(1) unless he has attained the age of 18 vears; or

{2) in circumstances such that, had he already been a trustee, he would have been disquelified
from acting under the provisions of Article 36.{1) & (2).

Not less than seven nor more than twenty-sight clear days before the date appointed for holding a
general meeting notice shall be given to all nersons who are entitled to receive notice of the meeting
of any person (other than a trustee retiring by rotation at the meeting) who s recommended by the
trustees for appointment or reappointment as a trustee at the meeting or in respect of whom notice
has been duly given to the Charity of the intention to propose him at the meeting for appointment or
reappointment as a trustee. The notice shall give the particulars of that person which would, if he
were so appointed or reappointed, be required to be included in the Charity's regicter of wustees.

Subject as aforesaid, the Charity may by ordinary resolution appoint a person who is willing to act to
ba a tiustee either to fill a vacancy or as an additional truste¢e.

The trustees may appoint a person who is willing to act to be a trustes eitivar to fill a vacancy or as
ari additional trustee provided that the appointment does not cause the number of trustees to exceed
any number fixed in accordance with the articles as the maximum number of trustees. A trustes so
appointed shall hold office only until the next following annual general meeting and shali not be taken
into account in determining the trustees who are to retire by rotation at the meeting, If not
reappointed at such annual general meeting, he shall vacate ¢ffice at the conclusion thereof.

Subject as aforesaid, a trustee who retires at an annual general meeting may, if willing to act, be

reappointed.

Disqualification and Removal of Trustees

A trustee shall cease to hold office if he:

{1} ceases to be a trustee by virtue of any provision in the Act or is disqualified from acting as
a trustee by virtue of section 45 of the Charities Act 1992 (or any statutory re-enactment or

modification of that provision);

(2) becomes incapable by reason of mental disorder, iliness or injury of managing and
administering his own affairs;

(3) resigns his «»ffice by notice to the Charity (but only if at least two trustees will remain in
office wher the notice of resignation is to take effect); or

(4) is absent without the permissicn of the truste:s from all their meetings held within a period
of twelve months and the trustees resolve t'iat his office be vacated.
Trustess’ Exponses

Trustees may be paid all reasonable travelling, k:sis! and other expenses properly incurred by them
in connection with their attendance at meetinys of tiustees or committees of trustees or general




meetings or otherwise in connection with the discharge of their duties, but shall otherwise be paid no
remuneration.

Trustsoes’ Appointments

Subject to the provisions of the Act and to Clause & of the memorandum, the trustees imay appoint
one or more of their number to the unremunerated office of managing director or to any other
unremunerated executive office under the Charity. Any such appointment may be niade upon such
terms as the trustees determina. Any appointment of a trustee to an executive office shall terminate
if he ceases to be a trustee. A managing director and a trustee holding any other executive office shall
not be subject to retirement by rotation.

Except to the axtent permittad by clause b of the memorandum, no trustee shall take or hold any
interest in property belonging to the Charity or receive remuneration or be interested otherwise than
as a trustee in any other contract to which the Charity is a party.

Proceedings of Trustees

Subject to the provisions of the articles, the trustees may regulate their proceedings as they think fit,
A trustee may, and the secretary at the request of a trustee shali, call a meeting of trustees. It shall
not be necessary to give notice of a meeting to a trustee who is absent from the European Union.
Questions arising at a meeting shall be decided by a majority of votes. in the case of an equality of
votes, the chairman shall have a second or casting vote.

The quorum for the transaction of the business of the trustees may be fixed by the trustees but shall
not be less than one third of their number ur two trustees, whichever is the greater,

The trustees may act notwithstanding any vacancies in their number, but, if the number of trustees
is lass than the number fixed as the quorum, the continuing trustees or trustee may act cnly for the
purposs of filling vacancies or of calling a general meeting.

The trustees may appoint one of their number to be chairman and one of their number to be vice
chairman. Each of the chairman arJd vico chairman shall serve for a term of three years for first
appointment or uniil he ceases to be a trustee if sooner, but may be eligible for reappointment for a
further term of coffice. In the case of an equality of votes the chairman shall have a casting vote
whether or not he has previously voted on the same question but no trustes shall in other
circumstances give more than one vote. if at any meeting the chairman or vice chairman ke not
present within five minutes after the time appointed for holding the meeting and willing to preside,
the trustaes present shail choose one of their number to be chairman of the meeting.

The trustees may appoint one or more sub-committees consisting of thres or more trustees for the
purpose of making any inguiry or supervising or performing any function or duty which in the opinion
of the trustees would be more conveniently undertaker: or carried out by a sub-committee: provided
that all acts and proceedings of any such sub-committees shall be fully and promptly reported to the
trustees.

All acts done by a raeeting of trustees, or of a committee of trustees, shall, notwithstanding that it
ke afterwards discovered that there was a defect in the appointment of any trustee or that any of
them ware disqualified from holding office, or had vacated office, or were not entitled to vote, be as
valid as if every such person had been duly appeinted and wag qualified and had continued to be a
trustee and had been entitled to vote,

A resolution in writing, signed by all the trustees entitled to receive notice of a meeting of trustess
or of a committee of trustees, shall be as valid and effective as if it had been passed at a meeting of
trustees or (as the cas2 may be) a committee of trustees duly convened and held. Such a resolution
may consist of several documents in the same form, each signed by one or more of the trustees.




Any bank account in which any part of the assets of the Charity is deposited shall be operated by the
trustees and shall indicate the name of the Charity. Ali cheques and orders for the payment of £100
or more from such account shall be signed by at least two trustees or officers of the Charity.
President and Vice Presidents

The trustees may appoint a president for a term of not more than five consecutive years and vice
presidents for a term of not more than five consecutive years. Any person sc appointed shall be
eligible for reappointment at the end of the term for which he was appointed. The president shall be
a trustee and shall be entitled to attend and to vote at Board meetings but a vice presidant {unless
alsn a trustes) may attend but may not vote at such meetings. The president shall not be counted for
the purpose of computing the limitation on the number of trustees.

Secretary

Subject to the provisions of the Act, the secretary shall be appointed by the trustees for such term,

at such remuneration (if not a trustes) and upon such conditions as they may think fit; and any
sacretary so appointed may be removed by tham.

Minutes

The trustees shall keep minutee in bcoks kept for the purpose

(1) of all appointments of officers made by the trustees; and

(2) of all proceedings at meetings of the Charity and of the trustees and of committses of
trustees including the names of the trustees present at each such mesting.

The Seal

The seal shall only be used by the authority of the trustees or of a committee of trustees authorised

by the trustees. The trustees may determine who shall sign any instrument to which the sezl is affixed

and unless otherwise so determined it shall be signed by a trustee and by the secretary or by asecond

trustee.

Accounts

Accounts chall be prepared in accordance with the provisions of Part Vil of the Act.

Annual Report
The trustees shall comply with their obligations under the Charities Act 1992 (or any statutory re-

enactment or medification of that Act) with regard to the preparation of an annual report and its
transmission to the Commissioners,

Annual Return

The trustees shall comply with their obligations under the Charities Act 1892 {or any statutory re-
enactment or modification of that Act) with regard to the preparation of an annual return and its
transmission to the Commissicners.




Notlces

Any notice to be given to or by any person pursuant to the articles shall be in writing except that a
niotice calling & meeting of the trustees need not be in writing.

The Charity may give any riotice to @ member either personally or by sending it by post in a prepaid
envelope addrassed to a member at his registered address or by leaving it at that address. A member
whose registered address is not within the United Kingdom and who gives to the company an address
within the United Kingdom at which notices may be given to him shall be entitled to have notices
given to him at that address, but otherwise no such member shall be entitled to receive any notice
from the Charity.

A member present in person at any meeting of the Charitv shali be deemed to have received notice
of the meeting and, where necessary, of the purposeu for which it was called.

Proof that an envelope contalning a notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given. A notice shall be deemed to be given at the expiration
of 48 hours after the envelope containing it was posted.

Indemnity

Subject to the provisions of the Act every trustee or other officer or auditor of the Charity shall be
indemnified against any liability incurred by him in that capacity in defending any prcceedings,
vvhether civil or criminal, in which judgement is given in his favour or in which he is acquitted or in
connection with any application in which relief is granted to him by the court from liability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the Charity.

Rules

{1). The trustees may from time to time make such rules or bye laws as they may deem
necessary or expedient or convenient for the proper conduct and marn2gement of the Charity
and for the purposes of prescribing classes of and conditions of membership, and in particular
but without prejudice to the generality of the foregoing, they may by such rules or bye laws
regulate:

(i) the admission and classification of members of the Charity {including the admission of
organisations to membership) and the rights and privileges of such members, and the
conditions of membership and the terms on which members may resign or have their
membership terminated and the entrance fees, subscriptions and other fees or payments to
be made by members;

(i) the conduct of members of the Charity in relation to one anather, and to the Charity's
servants;

(iii) the setting aside of the whole or any part or parts of the Charity’s premises at any
particular time or times or for any particular purpose or purposes;

{iv) the procedure at general meetings and meetings of the trustees and committees of the
trustees in so far as such procedure is not regulated by the articles;

{v) generally, all such mattars as are commonly the subject matter of company rules.

The Charity in general meeting shall have power to alter, add to or repeal the rules or bye
laws and the trustees shall adopt such means as they think sufficient to bring to the notice
of members of the Charity al! such rules or bye jaws, which shall be binding on all members
of the Charity. Provided that no rule or bye law shall be inconsistent with, or shall affect or
repeal anything contained in the memorandum or the articles.
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