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PRIVATE COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
WRITTEN RESOLUTION
of

THE A TEAM FOUNDATION LIMITED (the Company)

2013 (the Circulation Date)

In accordance with Chapter 2 of Part 13 of the Companies Act 2006 the trustees of the
Company proposed that the resolution be passed as a special resolution (Resolution)

Adoption of new articles of association

THAT the draft regulations attached to this resolution be adopted as the articles of assoctation
of the Company 1n substitution for, and to the exclusion of, the existing articles of association

Agreement

Please read the notes at the end of thus document before signifying your agreement to the

Resolution

The undersigned,

a person entitled to vote on the Resolution on the Circulation Date, hereby

urevocably agrees to the Resolution

Signed by

Benjamun Arbib

5

Member

Tamara Sara Arbib K

Date
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Member

29 A»aml 2013

i

13/08/2013
COMPANIES HOUSE

FRIDAY

#134




Company Limited by Guarantee and not having a share capital
Company number 03775136

ARTICLES OF ASSOCIATION OF
THE A TEAM FOUNDATION LIMITED

Name

The name of the Company 15 The A Team Foundation Linuted (“the Charity”)
Registered Office

The registered office of the Charity 1s to be 1n England and Wales

Objects

The objects of the Charity are to promote any charitable purpose or support any charty selected
by the Trustees (“the Objects”) and, without lumtation, 1t 15 expressly contemplated that the
Charity known as the Arbib Foundation may be the beneficiary of the application of any or all
funds or other benefits by the Chanty

Powers

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

41 To promote or carry out research

42 To provide advice

43 To publish or distribute information

44 To co-operate with other bodies

45 To support, administer or set up other charities

46 To raise funds (but not by means of taxable trading)

47 To borrow money and give security for loans (but only in accordance with the
restrictions imposed by the Charities Act 1993)

48 To acquire or hire property of any kind

49 To let or dispose of property of any kind (but onty 1n accordance with the restrictions
imposed by the Charnities Act 1993)

410  To make grants or loans of money and to give guarantees

LAS13T60 2 27982 1/ CEH




411

412

4,13

414

415

416

417

418

419

420

421
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To set aside funds for special purposes or as reserves agamst future expenditure
To deposit or invest 1 funds in any manner

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

(1) the investment policy 18 set down in writing for the financial expert by the
Trustees

(2) every transaction 18 reported promptly to the Trustees

3) the performance of the investiments 1s reviewed regularly with the Trustees

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

(3) the investment pohicy and the delegation arrangement are reviewed at least once
a year

(6) all payments due to the financial expert are on a scale or at a level which s

agreed m advance and are notfied promptly to the Trustees on receipt
N the financial expert must not do anything outside the powers of the Trustees
To arrange for mnvestments or other property of the Chanty to be held in the name of a
nomunee (being a corporate body registered or having an established place of business in
England and Wales) vnder the control of the Trustees or of a financial expert acting

under their mstructions and to pay any reasonable fee requuired

To nsure the property of the Chanty agamst any foreseeable nisk and take out other
msurance policies to protect the Chanty when required

To insure the Trustees against the costs of a successful defence to a criminal prosecution
brought against them as charity trustees or against personal hability incurred 1n respect
of any act or omission which 15 or 15 alleged to be a breach of trust or breach of duty,
uniess the Trustee concerned knew that, or was reckless whether, the act or omission
was a breach of trust or breach of duty

Subject to clause 5, to employ paid or unpaid agents, staff or advisers

To enter into contracts to provide services to or on behalf of other bodies

To establish subsidiary compamies to assist or act as agents {or the chanty

To pay costs of forming the Chanty

To do anything else within the law which promotes or helps to promote the Objects




51

52

53
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Benefits to Members and Trustees

The property and funds of the Charity must be used only for promoting the Objects and
do not belong to the members of the Charity but

(1) members who are not Trusiees may be employed by or enter into contracts with
the Charity and received reasonable payment for goeds or services supplied

) members (including Trustees) may be paid interest at a reasonable rate on
morney lent to the Charily

) members (including Trustees) may be paid a reasonable rent or hining fee for the
property let or hired to the Chanty

(4) individual members who are not Trustees but who are also beneficianes may
receive chantable benefits (o that capacity

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

(N as mentioned m clauses 4 16, 5 1{2), 5 1(3)or 53

2) reimbursement of reasonable out-of-pocket expenses (including hotel and travel
costs) actually incurred in running the Chanty

(3) an wndemnity in respect of any liabilites properly wncwrred n runmng the
Charity (including the costs of a successful defence to criminal proceedings)

) payment to any company in which a Trustee has no more than a 1 per cent
shareholding
(5) in exceptional cases, other payments or benefits (but only with the written

approval of the Commission 1n advance)

Any Trustee (or any firm or company of which a Trustee 15 2 member or employee) may
enter into a contract with the Chanty to supply geods or services in return for a payment
or other matenal benefit but only if

)] the goods or services are actually required by the Charity
(2) the nature and level of remuneration 1s no more than 1s reasonable 1n relation to
the value of the goods or services and 1s set 1n accordance with the procedure 1n

clause 5.4

3) no more than one half of the Trustees are subject 1o such a contract 1n any
financial year




54 Whenever a Trustee has a personal interest 1n a matter to be discussed at a meeting of the
Trustees or a commuttee the Trustee concerned must

(1 declare an interest at or before discussion begins on the matter

(2) withdraw from the meeting for that item unless expressly invited to remain
order to provide information

3 not be counted 1n quorum for that part of the meeting

4) withdraw during the vote and have no vote on the matter
55 This clause may not be amended without the prior written consent of the Comrrussion
Limited Liability

The hability of members 1s limited

Guarantee

Every member promses, 1f the Charity 1s dissolved while he, she or 1t remains a member or
within 12 months afterwards, to pay up to £5 towards the costs of the dissolution and the
hiabilities incurred by the Chanty while the contributor was a member

Dissolution

81 If the Chanity 1s dissolved the assets (if any) remaimng after provision has been made for
all 1ts habilities must be applied 1n one or more of the following ways,

N by transfer to one or more other bodies established for exclusively chantable
purposes

(2) directly for the Objects or charitable purposes

(3) 1 such other manner consistent with charitable status as the Commission
approve 1 writing in advance
8.2 A final report and statement of account must be sent to the Commussion
Membership
91 The number of members with which the Company proposes to be registered 1s unlimted

92 The Chanty must maintain a register of members

145337602 27982 | /CEH




93 Membership of the Chanty 15 open to any individual interested 10 promoting the
Objects who

(1 applies to the Charnty in the form required by the Trustees
(2) 18 approved by the Trustees and
()] signs the Register of members or consents 1n writing to become a member

94 The Trustees may establish different classes of memberstip and prescnibe thewr
respective privileges and duties and set the amounts of any subscriptions

95 Membership 1s terminated 1f the member concerned
N gives written notice of resignation to the Chanty
(2) dies

3 1s s1x months 1n arrear 1n paying the relevant subscription (if any) (but 1n such a
case the member may be remstated on payment of the amount due) or

(4) 18 removed from membership by resolution of the Trustees on the ground that in
their reasonable opinion the member’s conttnued membership 15 barmful to the
Charity (but only after notifying the member 1n writing and considening the

matter i the light of any written representations which the member concerned
puts forward within 14 clear days after recerving notice)

96 Membership of the Charty 1s not transferable

10. General Meetings

101  Members are entitled to attend general meetings personally General meetings are called
on at least 21 clear days written nouce specifying the busmess to be discussed

102 There 15 a quorum at a general meeting 1f the number of members personally present 1s
at least three (or 10% of the members 1f greater)

103  The Chairman or (if the Chatrman 1s unable ot unwilling to do so) some other member
elected by those present presides at a general meeting

' 104 Except where otherwise provided by the Act, every i1ssue 1s decided by a majority of the
votes cast

105  Except for the chairman of the meeting, who has a second or castng vote, every member
present 1n person has one vote on each 1ssue
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106

107

A written resolution signed by all those entitled to vote at a general meeting is as vald as
a resolution actually passed at a general meeting (and for this purpose the written
resolution may be set out 1n more than one document and will be treated as passed on the
date of the last signature)

A general meeting may be called at any tune by the Trustees and must be called within
28 days on a written request from at least three members

11. The Trustees

111 The Trustees as charity trustees have control of the Chanity and 1ts property and funds

112  The Trustees when complete consists of ai least three and not more than seven
individuals, all of whom must be members

113 The subscribers to the Memorandum are the first Trustees of the Chanty

114  Every Trustee must sign a declaration of wallingness to act as a charnty trustee of the
Chanty before he or she 1s ehgible to vote at any meeting of the Trustees

115 A Trustee's term of office automatically termunates if he or she
(1) 1¢ disqualified under the Charities Act 1993 from acting as a charity trustes
{2) 158 meapable, whether mentally or physically, of managing his or her own affairs
(3) 18 absent wathout cause or apology from consecutive meetings of the Trustees
(4) ceases (0 be a member or
(5) resigns by writien notice to the Trustees (but only 1f at least two Trustees will

remain in office)

116  The Trusiees may at any time co-opt any person duly qualified to be apponted as a
Trustee to fill a vacancy i thewr number or as an additional Trustee, but a co-opted
Trustee holds office only until the next general meeting

117 A techmeal defect in the appomtment of a Trustee of wluch the Trustees are unaware at
the time does not invalidate decisions taken at a meeting

12. Proceedings of Trustees

121  The Trustees must hold at least two mectings cach year

122 A quorum at a meeting of the Trustees 15 two Trustees

123 A meeting of the Trustees may be held either 10 person or by suitable electronic means

14533760 2 27982 1 / CEH




agreed by the Trustees in which all participants may communicate with all the other
partictpants

124  The Chairman or (if the Chairman 15 unable or unwilling to do so) some other Trustee
chosen by the Trustees present presides at each meeting

125  Everyissue may be determuned by a simple majority of the votes cast at a meeting but a
written resolution signed by all the Trustees 1s as valid as a resolution passed at a
meeting (and for thus purpose the resolution may be contaned 1n more than one
document and will be treated as passed on the date of the last signature)

12.6  Except for the Charrman of the meeting, who has a second or casting vote, every Trustee
has one vote on each 1ssue

127 A procedural defect of which the Trustees are unaware at the hme does not invahdate
decisions taken at a meecting

13. Powers of Trustees

The Trustees have the following powers in the adimmistration of the Chanty

131 to appomt (and remove) any member {(who may be a Trustee) to act as Secretary to the
Charity i accordance with the Act

132 to appomt a Chairman, Treasurer and other honorary officers from among their number

133  to delegate any of their functions to committees consisting of two or more individuals
appointed by them (but at least one member of every committee must be Trustee and all
proceedings of comuruttees must be reported promptly to the Trustees)

134  to make Slanding Orders consistent with the Memorandum, these Articles and the Act
to govern proceedings at general meetings

13.5  to make Rules consistent with the Memorandum, these Articles and the Act to govern
proceedmgs at their meetings and at meetings of commuttees

13.6  to make Regulations consistent with the memorandum, these Articles and the Act to
govern the admmustration of the Charity and the use of 1ts seal (if any)

137  to establish procedures to assist the resolution of disputes within the Chanty

138  to exercise any powers of the Charity which are not reserved to & general meeting

14, Records and Accounts
14.]  The Trustees must comply with the requirements of the Act and of the Charties Act
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1993 as to keeping financial records, the audit of accounts and the preparation and
transmission to the Registrar of Companies and the Commissioners of-




n annual reports
(2) annual returns
3) annual statements of account

142 The Trustees must keep proper records of
4] all proceedings at general meetings
#)] all proceedings at meetings of ilie Trustees
€)) all reports of comnuttees
)] all professional advice obtaned

143 Accounting records relating to the Chanity must be made available for mspection by any
Trustee at any reasonable time during normal office hours and may be made available
for inspection by members who are not Trustees 1f the Trustees so decide

144 A copy of the Charity’s latest available statement of account must be supplied on request
to any Trustee or member, or to any other person who makes a written request and pays
the Charity’s reasonable costs, within two months

15. Notices

151 Notices under these Articles may be sent by hand, or by post or by smtable electromc
means

152  The only address at which a member 15 entitled to receive notices is the address shown 1n
the register of members

153  Any notice grven 1 accordance with these Articles 1s to be treated for all purposes as
having been recerved

n 24 hours after being sent by electronic means or dehvered by hand to the
relevant address

(2) two clear days after being sent by first class post to that address

(3) three clear days after being sent by second class or overseas post to that address
(4) on the date of publication of a newspaper containing the notice
(3) on being handed to the member (or, 1n the case of a member orgamisation, 1ts

authorised representative) personally or, 1f earlier,
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(6) as soon as the member acknowledges actual receipt

A techmcal defect 1n the giving of notice of which the Trustees are unaware at the time

does not invalidate decisions taken at a meeting

16. Dissolution

The provisions of the Memorandum relating to dissolution of the Chanty take effect as though
repeated here

17. Interpretation

In the Memorandum and n these Articles

171
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“the Act” means the Comparies Act 7985

“these Articles” means these articles of association

“Chairman” means the chairman of the Trustees

“the Charity” means the company governed by these Articles

“charity trustee” has the meaning preseribed by section 97(1) of the Charities Act 1993
“clear day” means 24 hours from mudmght following the relevant event “the
Commitssion” means the Charity Commissioners for England and Wales “EGM™ means

an extraordinary general meeting of the Charity

“financial expert” means an individual, company or firm who 1s an authorised person or
an exempted person within the meaning of the Financial Services Act 1986

“material benefit” means a benefit which may not be financial but has a monetary value
“metnber” and “membershup” refer to membetship of the Charity

“Memorandum” means the Charity’s Memorandum of Association

“month” means calendar month

“the Objects” means the Objects of the Charity as defined in clause 3 of the
Memorandum

“Secretary” means the Secretary of the Charity
“taxable trading” means carrymng on a trade or business on a conunuing basis for the

prneipal purpose of raising funds and not for the purpese of actually carrying out the
Objects
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“Trustee” means a director of the Chartty and “Trustees” means all of the Directors
“written” or 1n writing” refers to a legible document on paper including a fax message
“year” means calendar year

Expressions defined 1n the Act have the same meaning

References to an Act of Parltament are to the Act as amended or re-enacted from time to
time and to any subordinate legislation made under 1t




