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The Companies Act 2006
Private Company Limited by Guarantee
Written resolution of
bet365 Foundation (the “Foundation”)

Circulation Date: 4 February 2016

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the trustees of the Foundation propose
that the following resolutions are passed as special resolutions (the “Resolutions”)

SPECIAL RESOLUTIONS

Foundation”

1 THAT it 15 hereby resolvedto/chan

gém of the Foundation to the “Denise Coates

2 THAT, subject to the passing of resolutton 1 above, the draft articles of association attached
to this written special resolution be and are hereby adopted as the articles of association of
the Foundation in subshtution for, and to the exclusion of, the Foundation's existing articles of

association

AGREEMENT

The undersigned, being members of the Foundation enlitted to vote on the Resolutions on the
Circulation Date, hereby irrevocably agree to the Resolutions

Signed s e Ke (O{A./@

Name Denise Coates CBE
Date 04 /c2/204
Signed

Name Jahn Coates

Date o 4o [101(
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NOTES

If you agree to the Resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning the signed version

By Hand: delvering the signed copy to Bates Wells & Braithwaite London LLP, 10 Queen
Street Place, London EC4R 1BE, marked for the attention of Sarah Payne,

Post: returning the signed copy by post to Bates Wells & Brathwaite Londen LLP, 10 Queen
Street Place, London EC4R 1BE, marked for the attention of Sarah Payne,

Email' by attaching a scanned copy of the signed document to an emall and sending 1t to
Sarah Payne at s payne@bwbllp com Please enter "bet365 Foundation Wnitten Resolutions”
in the email subject box

If you do not agree to the Resolutions, you do not need to do anything you will not be
deemed to agree If you fall to reply

Once you have indicated your agreement to the Resclutions, you may not revoke your
agreement

Unless, by 28 days from the Circulation Date, sufficient agreement has been received for the
Resolutions to pass, it will lapse If you agree to the Resolutions, please ensure that your
agreement reaches us before or dunng this date

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authornty when returning this
document

A copy of this resolution has been sent to the auditors

214404/0001/001 388238 er 01



S

The Companies Act 2006

Company Limited by Guarantee and not having a Share Capital

Articles of Association
of

Denise Coates Foundation

Company No: 08191619

As amended by special resolution on 4 February 2016

VWD

Bates Wells Braithwaite

10 Queen Street Place, London EC4R 1BE
www bwblilp.com

Ref:  214404/0001

214404/0001/001389208Ver 01




THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

Articles of Association of Denise Coates Foundation

1.

The company’s name is Denise Coates Foundation (and in this document 1t is
called the “charity”)

Interpretation

2.

In the articles:

“address” means a postal address or, for the purposes of an electronic
communication, a fax number, an email or postal address or a telephona number
for receiving text messages in each case registered with the chanty,

“the articles” means the chanty’s articles of association,
“the charity” means the company intended to be regulated by the articles,

“clear days” in relaton to the penod of notice means a period excluding:
« the day when the notice 1s given or deemed to be given, and
« the day for which it is given or on which it is to take effect,

“the Commisgsion” means the Charity Commission for England and Wates,

“Companies Acts” means the Companies Acts (as defined in Section 2 of the
_Companies Act 2006} insofar as they apply to the Chanty,

“the directors” means the directors of the chanty The directors are charity
trustees as defined by Secton 177 of the Charities Act 2011,

“document” includes, unless otherwise specified, any document sent or supplied
in electronic form,

“alectronic form” has the meaning given in Section 1168 of the Companies Act
20086,

“the memorandum” means the chanty's memorandum of association,
“officers” includes the directors and the secretary (if any),
“the seal” means the common seal of the Charity if it has one,

“secretary” means any person appointed to perform the dutes of the secretary of
the chanty,
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“the United Kingdom™ means Greal Britain and Narthem irefand, and

words importing ong gender shall mchude all genders, and the singular includes the plural and vice

versa

Unless the context otherwise requires words or expressions contamed In the arlicles have the same
meaning as in the Companies Acts bul excluding any statutory moddication not in force when this
consitubion becomes binding on the chanty

Apart from the excephon mentioned tn the previous paragraph a reference to an Act of Parlament
mcludes any statutory modification or re-enactment of «t for the time being in force

Liabllity of Members

31

32
33

Objects

41

Powers

51

The hability of the members 15 fimited to a sum not exceeding £10, being the amount that
each member undertakes to contribute to the assets of the charnty In the event of its
bemng wound up while he, she or # 18 a member or within one year after he, she or it
ceases to be a member, for

payment of the chanty's deb!s and habiiles incurred before he, she or it ceases to be a
member,

payment of costs, charges and expenses of winding up, and

adustment of the nghts of the contnbutones among themselves

The chanty's objects (*Objects™) are specifically restncted to the following

To promote such chantable purposes enywhere m the worls for the public benefit as are
exclusively charitable according to the laws of England and Wales as the trustees may in
therr absolute discretion determine, m parbicular but not exclusively through the provision
or assistance 1n the provision of faciibes for the promotion of communty partcipation in
healthy recreation

The chanty has power to do anything which 15 calculated to further s Objects or 1s
conducive or ncdental to doing so  In particular, the chanty has power

fo rarse funds  In doing so, the chanly must nol undertake any substantial permanent
trading activity and must comply with any relevant statutory regulations,
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52

§3

54

55

56

57

58

59

510

5101

5102

5103

51

512

to buy, take on lease or in exchange, hre or otherwise acquire any property and to
mamtain and equip 1 for use,

te sell, lease or otherwise dispose of all or any part of the property belonging to the
chanty in exercisimg this power, the chanty must comply as appropnate with Seclions
117 and 122 of the Chantes Act 2011,

fo borrow money and to charge the whole or any part of the properly belonging to the
chanty as secunty for repayment of the money borrowed or as secunty for a gran{ or the
discharge of an obligation The chanty mus! comply as appropnate with Seclions 124.
126 of tha Chanhes Act 2011, f it wishes to morigage land,

to co-operate with other chanhes, voluntary bodies and statutory authoritres and {o
exchange tinformaton and advice wilh them,

to establish or support any chantable trusts, assocrations or msbiutions formead for any of
the chantable purposes included n the Objects,

to acquire mearge with or to enter nta any partnership or joint venture arrangement with
any other chandy,

to set aside income as a reserve aganst future expenditure but only in accordance with 2
wnitten policy about reserves,

to employ and remunerate such staff as are necessary for carrying out the work of the
chanty The chanty may employ or remunerate a director only o the extent it 1s permrited
to do so by article 7 and provided it complies with the conditions in that arlicle,

to

depost or nvest funds,

employ a professianal fund manager, and

arrange for the investments or cther property of the chanty to be held in the name of a
nominee,

m the same manner and subject o the same conditions as the trustees of a trust are
pemtied to do by the Trustee Act 2000,

to provide indemnity tsurance for the diectars in accordance wilh, and subject to the
conditions in, Section 189 of the Chanties Act 2011,

fo pay out of the funds of the chanty the costs of forming and registenng the Chanty bath
as a company and as a charity




Application of income and property

61

621

622

623

624

63

631

632

The income and properly of the chanty shall be apphed solely towards the promotion of
the Objects

A dwector 15 enbiled to be reimbursed from the properly of the chanty or may pay out of
such property reasonable expenses properly mcurred by him or her when acting on
behall of the chanty

A direclor may benefil from trustee indemnity insurance cover purchased at the chanty's
expense in accordance with, and subject to the condiions in, Secbhon 189 of the
Chanties Act 2011

A dirgctor may receive an mdemnity from the chanty m the creumnstances specified in
Article 57

A drrector may not receive any other benefit or payment unless it 1s authonised by arlicle
7

Subjert o article 7, none of the income or property of the chanty may be pad or
ransferred directly or indirectly by way of dvidend bonus or otherwise by way of profit to
any member of the chanty This does not prevent a member who 15 not alsc a dwector
recenving

a benelt from the chanty i the capacity of a benelciary of the chanty,

reasonable and proper remuneration for any goods or services supplied to the chanty

Benefits and paymsnts to charity directors and connectod persons

Ganoral provisions

71

711

712

713

No director or connected person may

buy any goods of sennices from the chanty on terms preferential to those apphcable to
members of the public,

sell goods, services, or any interest in land to the charnily,
be employed by, or receiva any remuneration from, the chanty,
receve any other financial benefit from the chanty,

unlzss the payment s permitted by article 7 2, or authonsed by ihe court or the Chanty
Commssion




In this article a “financial benefit” means a benefit, direct or indirect, which 15 either
money of has a monelary value

Scope and powers permitting directors’ or connected parsons’ benefits

721

722

723

724

725

726

A director or connecled person may recesve a bensfit from the chanty m the capacity of a
beneficiary of the chanty provided that a majonty of the directors do not beneft i this
way

A director or connected person may enter info a contract for the supply of services, or of
goods that are supplied in connection with the prowision of services, to the chanty where
that 1s perrnitted in accordance with, and subject {o the condibons in, sechon 185 and 186
of the Chanhes Act 2011

Subject to arbicle 7 3 a dwector or connecled person may provide the chanty with goods
that are nol supplied in connection with services provided to the chanty by the dmector or
connected parson

A director or connected person may receive interast on money lent to the chanty at a
reasonable and proper rate which must be not more than the Bank of England bank rate
(also known as the base rate)

A director or connected person may receve rent for premises let by the director or
connected person lo the charty  The amount of the rent and the other terms of tha lease
must be reasonable and proper The director concemed must withdraw from any meeting
at which such a proposal or the rent or other terms of the lease are under discussion

A director or connected person may {ake parl in the normal trading and fundraising
activities of the chanty on the same terms as members of the public

Paymont of supply of goods only ~ condrols

73

731

732

733

The chanty and its directors may only rely upon the authonty provided by article 72 3 «f
each of the following conditions is sabsfied

The amount or maximium amount of the payment for the goods 15 set out in an agreement
mn wrhng between the charity or ils directors {as the case may be) and the director or
connected persons supplying the goods (“the suppliler™) under which the supplher 1s to
supply the goods in queshon to or on behalf of the chanty

The amount or maximum amount of the payment for the goods does not exceed what i
reasonabla n the crcumstances for the supply of the goods 1n question

The other directors are sahisfied that it 13 in the best interests of the chanty to contract
with the supplier rather than with someocne who 15 not a director or connected persen  In




} i

734

735

736

737

74

741

7411

7412

7413

742

reaching that decision the dwectors must balance the advantage of contracting with a
director or connected person against the disadvantages of doing so

The supplier 1s absenl from the part of any meeting at which there is discusston 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 chanty

The suppher does not vole on any such matter and s not to be counted when calculating
whether a quorum of directors 15 present at the mesling

The reason for their decision s recorded by the directors in the minule book

A majonty of the directors then in office are not In recaipt of remuneration or payments
authonsed by article 7 -

Inarticles 72and 7 3

‘chanty' includes any company i which the charrty_

holds more than 50% of the shares, or

controls more than 50% of the voting righis attached to the shares, or

has the night to appoint one or more diectors to the board of the company

"connecled person” includes any person within the definbon m aricle 61
"Intespretation”

Declaration of directors’ Interest

8

A director must declare that nature and extent of any interest, direct or indirect, which he
or she has in 8 proposed transachon or arrangement with the chanty or m any transaction
or arrangement entered into by the chanty which has not previously been declared A
drector must absent himselt or herself from any discussions of the chanty directors in
which it 1s possible that a conflict will anse between his or her duty to act solely in the
inferests of the chantly and any personal interest (including but not [irnmited to any personal
financial interest)

Conflicts of interests and conflicts of loyalties

91

it a conflict of inferests anses for a drector because of a duty of loyally owed to anather
organisation or person and the confiict 1s not authonsed by vitue of any cther provision in
the aricles, the unconficied drectors may authonse such a confiict of interes!s where the
following condibons apply

[P —




911

g2

Members

101

102

1021

1022

1031

1032

1033

104

105

the conflicted direclor is absent from the part of the meeting at which there 15 discussion
of any arrangement or transachon affecting that other crganisation or person,

the conflicted director does not vote on any such matter and 13 not to be counted when
considering whether a quorum of directors 1s present at the meebng, and

the unconfiicted directors consider it 18 m the mterests of the chanty lo authonse the
conflict of interests n the circumstances applying

In this article a conflict of interests ansing because of a duly of loyally owed to another

organsation or person only refers to such a conflict which does not involve a direct or
ndirecl beneht of any nature {o a director or to @ connected person

The subscnbers o the memorandum are the first members of the chanty,
Membership 15 open to other mdviduals or orgams'ahons who

apply to the chanty in the form required by the directors, and

are approved by the directors

The directors may only refuse an apphcation for membership if, acting reasonably and
properly, they consider i to be in the best interesls of the chanty to refuse the
apphcation

The directors must inform the applicant in wniting of the reasons for the refusal within
twenty-one days of the decision

The directors must consider any wniten representations the applicant may make aboul
the decision The directors’ decision following any waiten representations must be
notfied to the applicant 1n wnting shall be final

Membership s not transferable

The directors must keep a register of names and addresses of the members

Classes of membership

111

112

The drectors may establish classes of membership with different nghts and obhgations
and shall record the nghts and obligations in the register of members

The directors may not directly or indirectly atter the nghts or obligations attached to a
class of membership




113 The nghts attached 1o a class of membership may only be vaned i
1131 three quarters of the membars of that class consent in wnling to the vanation, or

1132 a special resolution 1s passed al a separate general meetng of the members of that
class agreeing to the vanation

114 The provisions in the articles about general meetings shall apply 1o any meeting relating
to the vanation of the nghts of any class of members

Termination of membership

12 Membership is terminated if

121 the member dies or, i il ts an organisation, ceases {0 exist,

122 the member resigns by wntten notice to the chanty unless, afler the rasignation, there

would be less than iwo members,

123 any sum due from the member to the charnty 1s not paid in full within s months of it
faling due,
124 the member 13 removed from membership by a resclution of the directors that d i n the

best interests of the chanty that hus or her or its membership ts terminated A resolution
to remove a member from membership may only be passed if

241 the member has heen given at least twenty-one days natice in wrtng of the meeting of
the diwectors at which the resolution will be propesed and the reasons why it s o be
proposed,

1242 the member or, at the option of the member, the members representative (who will not be

----- - a member of the Chanty) has been allowed to make representations to the meeting

General mestings

131 The charnty must hold its first annual general megung within eighteen months after the
date of its incorporation

132 An annual general meeting must be held in each subsequent year and not more than
fifieen months may elapse between successive annual general meetings

14 The directors may call a general meeting at any time
Notico of general meetings
151 The mimmum penods of notice required to hold a general meeting of the chanty are

8
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twenty-one clear days for an annual general meeting or a general meeting called for the

1511
passing of a special resolution,

1512 fourteen clear days for alt other general meetings

152 A general meetmg may be called by shorler notice if it 13 s0 agreed by a majonty 1n
number of members having a nght to attend and vote at the meeting, being the majonty
who together hold not fess than 90 percent of the total voting nghts

153 The notice must specify the date bme and place of the mesting and the general nature of
the business o be transacted If the meeting 15 to be an annual generat meeting, the
notca must say so The notice must also contan a statement seting out the nght of
members to appoint a proxy under Section 324 of the Companies Act 2008 and article
22

154 The notice must be given to al} the members and {o the directors and audiars

16 The proceedmgs at a meetmg shali not be invalidated because a person who 1s enbiled
1o receive notice of the meeting did not receve it because of an accidental omission by
the charty

Proceadings at general meetings

171 No business shall be transacted at any general meeting unless a guorum s present

172 A quorum s

17214 two members present i person of by proxy and entitied to vote upon the business to be
conducted at the meeting, or

1722 one tenth of the tolal membership at the bme
whichever is the greater

173 The authorised rapresentative of a member organisation shalf be counted in the quorum

181 If

1811 a quorum Is not present within half an hour from the tme apponted for the meeting, or

1812 during a meetmg a quorum ceases to be present,

the meeting shall be adjourned 1o such tme and place as the directors shall determine




182

183

191

192

193

184

201

202

203

204

211

2111

2112

2113

2121

The directors must reconvene the meeling and must give at least seven clear days notice
of he reconvened meeting slating the date, ima and place of the maeting

If no quorum s present at the reconvened meeling within fifteen minutes of the time
specidied for the start of the meeting the members present in person or by proxy at that
ume shall constitute the quorum for that meeting

General meetings shall be chawred by the person who has been appanted to char
meetings of the directors

iIf there 1s no such persen or he or she is not presenl within fifteen minutes of the tme
apponted for the meating a director nominated by the direciors shall charr the meeting

{f there 1s only one director present and willing to act, he or she shall char the meeting

If no director 15 present and willing to charr the meeting within fifteen munutes after the
ttme appointed for holding it, the members present in person or by proxy and entitled to
vote rust choose one of therr number fo char the meeting

The members present in parson or by proxy at a meeting may resolve by ordinary
resolution that the meeting shall ba adjourned

The person wha 15 chainng the meetng must decwde the date, time and place at which
the meebng s to be reconvened unless those details are specified i the resolution

No business shall be conducted at a reconvened meeting unless it could properfy have
been conducted at the meetng had the adjournment not taken place

If a meeting 1s adjoumed by a resolution of the members for more than seven days, at
least seven clear days' notice shall be given of the reconvened meeting stating the date,
tme and place of the meeting

Any vole at a meeting shall be decided by a show of hands unless before, or on the
declaration of the result of, the show of hands a poll 1s demanded

by the person chainng the meating, or

by at least two members present i person or by proxy and hawving the nght to vote at the
meeting, or

by a member or members present in person or by proxy reprasenting not less than one
tenth of the total voting nghts of all of the members having the nght to vote at the

meeting

The declaration by the person who 15 chainng the meeting of the result of a vote shail be
conciusive unless a poll 1s demanded -

10
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2122 The result of the vote must be reconded in the minutes of the chanty but the number or
proportion of votes cast need not be recorded

2131 A demand for polt may be withdrawn, before the polt 1s taken, but only with the consent
of the person who i1s chainng the meeting

2132 if the demand for a poll s withdrawn the demand shall not mvaldate the result of a show
of hands declared before the demand was made

2141 A poll must be taken as the person who Is chaining the meeting directs, who may appomt
scrutineers {who need not ba members) and who may fix a bme and place for declanng
the results of the poll

2142 The result of the poll shall be deemed 1o be the resoluton of the meeting at which the
poll 1s demanded -

2151 A poll demanded on the election of a person to chawr a mesting or on 2 queshon of
adjournment must be taken immediately

2152 A poll demanded on any other question must be taken ether immediately or at such tme
and person as the person who is chaming the meeting directs

2153 The poll must be taken within thirty days after it has been demanded

2154 If the poll 1s not taken mmediately at least seven clear days nolice shall be gven
specfying the time and place at which the poll 1s 1o be taken

2155 “If a poll 1s demanded the meating may continue to deal with any other business that may
be conducted at tha meebng

Content of proxy notices

221 Proxies may only validly be appointed by a notice in wnting (a "proxy notice”) which —

2211 states the name and address of the member appointing the proxy,

2212 identifies the person appointed to be that mamber's proxy and the general meatng
relation to which that person 1s appointed,

2213 15 signed by or on behalf of the member appointing the proxy, or 1 authenticated in such
manner as the directors may determine, and

2214 1s delivered to the chanty in accordance with the arlicles and any instructions contained

in the notice of the general meeting 1o which they relate

k|




222 The chanly may require proxy notices 1o be delivered in a parucular form, and may
specily different forms for differenl purposes

223 Proxy notices may specfy how the proxy apponted under them is to vole {or that the
proxy 1s to absiamn from votmg) on one or more resolutions

224 Unless a proxy nolice indicates otherwise, it musl be treated as -

2241 allowing the person appomnted under it a proxy discrelion as to how to vole on any
ancillary or procedural resolutions put to the meeting, and

2242 appointing thal person as a proxy in relation to any adjournment of the general meeting
to which it relates as well as the meeting tself

Delivery of proxy notices

22A1 A person who 15 enlitled to attend, speak or vote (either on a show of hands or on 3 poll)
2t a general meeting remains so entitied i respect of thal meehing or any adjournment of
i, aven though a vald proxy nolice hias been delivered to the chanty by or on behalt of
that person

22A2 An appontment under proxy nolice may be revoked by delivering to the chanly a notice
1n writing given by or on behalf of the person by whom or on whose behalf the proxy
nolice was given

22A3 A notice revoking a proxy appointment only takes effect if st 1s delivered before the start
of the meeling or adourned meeting to which it relates

22A 4 If a proxy notice I1s nol executed by the person appointing the proxy, t must be
accompanied by witten evidence of the authonly of the person who executed it to
execute It on the appointor's behalf

Written resolutions

231 A resolution in wiling agreed by a simple majorty {of tn the case of a special resclution
by a majonty of not lass than 75%) of the members who would have been enbitled to vote
upon it had it been proposed at a general meeting shall be effective provided that

2311 a copy of the proposed resolution has been sent to avery eligible member,

2312 a sumple majorty {or in the case of a special resolution a majonty of not less 75%) of
members has signified its agreement to the resolution, and

2313 it 1s contained i an authenticated document which has been received at the registered

office within the period of 28 days beginning with the circulation date
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232

A resolution in wnling may compnse several copies to which one or more members have
signified theyr agreement

233 In the case of a member thal 1s an orgamsation, fts authonsed representatives may
signify ts agreement

Votes of members

24 Subject to article 11, every member, whether an individual or an orgamsahion shall have
one vote

25 Any objection to the qualification of any voter must be raised at the meeting at which the
vole 1s tendered and the decision of the person who is chainng the meeting shall be finaj

261 Any organsation that s a member of the chanty may nommate any person to act as its
represeniative at any meeting of the chanty

262 The orgamsation must give writien notice to the chanty of the name of ils representative
The represenlative shall not be entited to represent the organisation at any meeting
unfess the nolice has been received by the chanty The representalive may continue to
represent the organisatron ynhil wntlen nolice te the contrary 1s received by the chanty

263 Any nolice given o the chanty will be conclusive evidence that the representative s
enhitled to represent the organisation or that tis or her authonty has been revoked The
chanty shall nol be required to consider whether the representalive has been properly
appointed by the organisation

Directara

271 A director must be a natural person aged sixteen years or older

272 No-one may be apponted a direclor if he or she would be disqualified from acting under
the provisions of arbicle 39

28 The minimum number of direttlors shall be three but {unless otherwise determined by
ordinary resolution) shall not ba subject lo any maximum

29 The first direclors shall be those persons notfied to Companves House as the first
diwrectors of the chanty

30 A director may not appomt an alternate director or anyone to act on his or her behalf at

meetings of the directors

13




Powers of directors

311 The directors shall manage the bustness of the chanly and may exercise alf the powers
of the chanty unless they are subject to any restnctions imposed by the Companies Acts,
the articles or any special resolution

312 No alteration of the articles or any special resolution shall have retrospective effect to
invalidale any prior act of the directors

313 Any meeling of directors at which a quorum i present at the tme the relevant decision 1s
made may exercise all the powers exercisable by the directors

32 The Board of Directors can compnse Directors, officers or employees of bet365 Group
Limited

Appolntment of directors

33 Directors may be appomted and may be removed n notice In wiiting by bet365 Group
Limied prowviding that bei365 Group Linited 1s a member at the tme

34 The charty may by ordmnary resolution

341 appuint a person who 1s willing to act to be a director, and

M2 determine the rotation in which any addional diectors are to retire

35 No person other than a director retining by rotation may be appointed a dwector at any
general meeting unless

351 he o1 she 15 recommended for re-eiechon by the drecior, or

352 not less than fourieen nor more than thirly-five clear days before the date of the meeting,
the chanty 1s given a nolice that

38521 is signed by a member entitied to vote at the meeting,

3522 states the member's mtention to propose the appointment of @ person as a director,

3523 contains the details that, if the person were (o be appomted, the charity would have to file
at Companies House, and

24 is signed by the person who 15 to be proposed to show his or her willingness lo be

appointed

14




371

372

38

All members who are entitled to receive nobice of a general meeting must be given not
less than seven nor more than twenty-etght claar days notice of any resclution to be put
fo the meeling to appoint a director other than a director who 15 retre by rotation

The directors may appomt a person who 1s willing to act to be a director

A director appointed by a resolution of the other directors must retire at the next annual
general meeting and must not be taken mto account in determiming the directors who are
to relire by rotalion

The appointment of a dwector, whether by the chanty in general meeting or by the other
directors, musi not cause the number of directors io exceed any number fixed as the
maximum number of directors

Disqualification and removal of directors

39 A director shall cease to hold office if he or she

391 ceases to be a director by vitue of any provision m the Companies Acts or I prehibited
by law from being a director,

392 18 disqualihed from acting as a trustee by wirtue of Section 178 and 179 of the Chantes
Act 2011 {or any statutory re-enactment or modificahion of that provision),

393 if he or she 15 removed from office pursuant to article 33,

94 on the expiration of his or her term of office,

395 becomes tncapable by reason of mental disorder, illness or njury of managing and
administering his of her cwn affairs,

Jas resighs as a director by notice o the chanty (but only If at least two directors will remain
in office when the notice of resignation 1s 1o take effect), or

397 is absent without the permission of the directors from ali therr meelings held withm a
penod of six consecutive months and the directors resolve that his or her office be
vacated

Remunseration of directors

40 The Directors must not be paid any remuneration unless itis authonsed by article 7



Proceedings of directors

11

412

413

415

416

421

422

423

43

441

451

The duactors may regulate thewr proceedings as they think fit, sutyect to the provisions of
the articfes

Any diector may call a meeling of the directors

The secrelary (if any} must call a2 meeling of the diectors If requested to do so by a
director

Queshons ansing at a meehng shali be decided by 8 majonty of voles

In the case of an equality of votes, the person who 1s chairing the meebing shall have a
second of casting vole

A meeting may be held by sullable electronic means agreed by the directors in which
each parbicipant may communucate with all the other paticipants

No decision may be made by a meehng of the directors unless a quorum Is present at
the tme the decision I1s purporied to be made ‘Present mncludes being present by
suitable eleclronic means agreed by the directors in which a participant or participants
may commumcate with all the other parhcipants

The quorum shall be two or the number nearest lo one thiyd of the total number of
directors, whichever 15 the greater, of such larges number as may be decided from time
{o tme by the directors

A director shall not be counted in the quorum present when any decrsion s made about a
smatter upon which that director 1s not entitled 1o vole

}f the number of directors 1s less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of filling vacancies or of calling a
genesal meeling

The dreclors shall appoint a director to chair their meetings and may at any time reveke
such appointment

If no-one has been appointed to chair meetings of the direclors or if the person appointed
1s unwilling to preside or s not present within ten minutes aftar the time apponted for the

meeting, the dreclors present may appoint one of therr number to chair that meeting

The person appointed to char meetings of the directors shall have no functions or
powers except those conferred by the articles or delegated to him or her by the directors

A resoluton 1n wnbing or m electronic form agreed by all of the directors entitled o
receive nolice of a meeting of direclors and to vote upon the resolution shail be as vald
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and effectual as if t had been passed at a meeting of the directors duly convened and
held

452 The resolubon in writtng may comprise several documents contatning the text of the
resolution 1n ke form to each of which one or more directars has signified their
agreement

Delegation

451 The directors may delegate any of their powers or functions ta a committes of two or
more directors bul the terms of any delegation must be recorded m the minute book

462 The directors may impose condilicns when delegating, inctuding the condiions that

4621 the relevant powers are to be exercised exclusively by the committee to whom they
delegate,

4622 no expenddure may be incurred on behalf of the chanty excep! in accordance with a
bisdget previously agreed with the directors

483 The directors may revoke or alter a delfegation

46 4 All acts and proceedings of any committees must be fully and promptly reported to the
directors

Valldity of directors’ daclsions

47 1 Subject to article 47 2, all acts done by a meelng of directors, or of a commuttee of
directors, shall be valid notwithstanding the partictpation m any vote of 2 director

4711 who was disqualified from holdmg affice,

4712 who had previously retired or who had been obfiged by the constitubion to vacate office,

4713 who was not entitled to vote on the matter, whether by reason of a conflict of interests or
otherwise,
if without

4714 the vote of that director, and

4715 that dtrector being counted in the quorum,
the decision has been made by a majonty of the directors at a quorate meeting

472 Article 47 1 does not permit a director or a connected person to keep any benefit that

may be conferred upon tum or her by a resolution of the directors or of a committee of

- 17



Seal

438

Minutes

49

49 1

482

493

4931

4932

4533

Accounts

501

502

direciors i, but for article 47 1, the resolution woukl have been void, or  the director has
not complied wath article 8

It the chanty has a seal it must only be used by the authonty of the direciors or of a
commitiee of directors authonsed by the directors The dwectors may detenmuine wha
shall sign any mstrument to which the seal is affixed and unless otherwise so determmned
it should be signed by a director and by the secretary {if any) or by a second director

The directors must keep minutes of all

appointrnents of officers made by the directors,

proceedings at meetngs of the chanty,

meetings of the directors and committees of directors including
the names of the directors present al the meeting

the decisions made al the maetings, and

where appropnate the reasons for the decisions

The directors must prepaie for each financial year accounts as fequwed by the
Companies Acls The accounts must be prepared to show a trua and fzir view and
following accounting standards tssued or adopted by the Accounting Standards Board of
it successors and adhere o the recommendations of applicable Statemenis of
Recommended Practice

The directors must keep accounting records as required by the Companies Acts

Annual Report and Return and Reg!ster of Charitles

511

5t 11

§112

5113

The directors must comply with the requirements of the Chanties Act 2011 with regard to
the

transmussion of the statements of account to the charty,
preparation of an Annual Report and its transmission to the Commission,
preparation of an Annuat Retum and #ts transmission to the Commission

18
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512

The directors must notify the Commussion promptly of any changas lo the charnty's entry
on the centrat register of Charities

Keans of communication to be usad

52 1

522

53

531

532

541

5411

5412

5413

5414

5415

542

55

56 1

Subject to the articles, anything sent or supphed by or to the chanty under the articles
may be sent or supphed 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 o the chanty

Subject to the arlicles, any nolice or document to be sent or supphed to a director n
connection with the taking of decisions by directors may also be sent or supphed by the
means by which that director has asked to be sent or supphed with such nobces or
dotuments for the time being

Any notice to be given to or by any person pursuant to the articles
must be in writing, or

must be given in electronic form

The chanty may give any notice to a member either

persenally, or

by sending i by post in a prepard envelope addressed to the member at his or her
address, or

by leaving it at the address of the member, or
by gving 1t in electronic form to the member's address

by placing the nolice on a website and providing the person with notdication n wrniting of
in electronic form of the presence of the nofice on the website The nobfication must
state that it concems a nobice of a company meeting and must specify the place date and
tme of the meetmg

A member who does not register an address with the chanty or who regisiers only a
postal address that 1s not within the United Kingdom shall not be enlited to receve any
notice from the chanty

A member present in person at any meeting of the chanty shall be deemed to have
received notice of the meeting and of the purposes for which it was called

Proof that an envelope containing a notice was praperly addressed, prepaid and posted
shall be conclusive evidence that the nolice was given
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562

563

5631
5632
indemnity

571

572
Rules

58 1

582

5821

5822

5823

5824

5825

583

Proof that an electronic form of notice was given shall be conclusive where the company
can demonstiate that # was properly addressed and sent in accordance with Section
1147 of the Companies Act 2006

In accordance with Section 1147 of the Companes Acl 2006 notice shall be deemed fo
be gven

48 hours after the envelope conaming t was posted, or

mn the case of an electromc form of communication, 48 howrs afler it was sent

The chanty may wmdemnify a relevant director agamst any liabiity incurred by tam or her
or it in that capaciy, lo the extent permitted by sections 232 ta 234 of the Companies Act
2005

in this article a “ralevant director” means any director or former director of the chanty

The directors may from time to ime make such reasonable and proper rules or bye laws
as they may deem necessary or expedient for the proper conduct and management of
the chanty

The bye laws may regulate the following matters but are not restricted o them

the adnussion of members of the charity (including the admission of organisabons lo
membership) and the nghts and prnvileges of such members, and the entrance fees,
subscriptions and other fees ar paymenis to be made by members,

the conduct of members of the chanty n relation o one anather, and to the chanly's
employees and volunteers,

the settng asde of the whole or any part or paris of the chanty's premises at any
particular hime or tmes or for any particular purpose or purposes,

the procedure at general meetings and meelngs of the directors insofar as such
procedurs 1s nol regulated by the Companites Acls or by the aricles,

generally, all such matlers as are commuonly the subject matier of company rules

The charty in general meeting has the power to altes, add to or repeal the nules or bye
laws
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S84 The directors must adop!t such means as they think sufficient to bang the laws and bye
faws to the nolice of members of the chanty

585 The rules or bye laws shall be binding on all members of the chanty No rule or bye law
shaf] be inconsistent with, or shall affect or repeat anything contained . the articles

Disputes

59 i a dispute anses between members of the chanty about the validity or propnety of
anything done by the members of the chanty under these articles, and the dispute cannot
be resolved by agreement, the partes must first try in goad faith to settle the dispute by
mediation before resorting to kbgation

Dissolution

601 The members of the charity may at any time before, and in expectation of, its dissolution
resolve thal any net assels of the chanty afler all its debts and habiihes have been pard,
or provision has been made for them, shall on or before the dissolution of the chanty he
appled or transferred i any of the following ways

6011 diractly for the Objects, or

6012 by transfer ta any chanty or chanbes for purposes similar to the Objects, or

6013 to any chanty or chanties for use for particular purposes that fall within the Objects

802 Subject to any such resolution of the members of the chantly, the directors of the chanty
may at any time before and in expectation of its dissoluton rasolve that any net asssts of
the chartty after all its debls and habilities have been paid, or provision made for them,
shall on or before dissolution of the chanty be apphed or transferred

6021 dhrectly for the Objects, or

6022 by transfer to any chanty or chanties for purposes simitar to the Objects, of

6023 to any chanty or chanhes for use for particular purposes that fall within the Objects

60 3 In no circumstances shall the net assets of the chanty be paid to or distnbuted among
the members of the chanly (except to a member that s iself a chanty) and  no
resofuhion 1 accordance with article 60 1 s passad by the members or the directors the
net assets of the charity shall be apphed for chantable purposes as directed by the Court
or the Commission

Interpretation

61 In article 7, article 9 2 and article 47 2 "connected parsan” means
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611

612

513

614

6141

6142

615

6151

6152

6153"°

a child, parent, grandchild, grandparent, brother or sister of the director,

the spouse or civil partner of the director or of any person fallng within articte 61 1
above,

a person canying on busiess in parinersip with the director of with any person faling in
withun article 61 1 or 61 2 above,

an insttution which cantralled -~

by the director or any connected person falling article 61 1, 61 2 or 61 3 above, or
by two or more parsans faling within article 60 4 1, when taken together

a body corporate in which —

the director or any connected person falhing within article 61 1 to arlicle 813 has a
substanbal interest, or

two or more persons faling within article 63 § % who, when taken together, have a
substantial nterest

Sections 350-352 of the Charies Act 2011 apply far the purposes of nlerpreting the
terms used in this article
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