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Name

The Companies Acts [985 1o 2006

Charity Limited by Guarantee and not Having a Share Capital

Memorandum of Association
of
One World Trust

The name of the Charity is One World Trust. In this Memorandum and the
Charity ‘s Articles of Association it i5 called the “Charity™.

Registered office

2, The registered office of the Charity is situeted in England and Wales.

Dhjcets

3 The ovbjects of the Charity are:
To advance the education of the public in the purpose, theory and practice of
effective, accoumtable global governance, in particular hy undertaking research
inte the role that institutions, citizens, and regulatory frameworks play in the
development of processes and principles of povermnance at every level,
including local, national and world, and disseminating the useful results of
sich pesearch,

I Wers

4, To further its abjects the Charity may:

4.1 provide and assist in the provision of money, materials or other help:

42 organise and assist in the provision of conferences, courses of instruction,
exhibitions, lectures and other sducational activities;

4.3 publizh and distribute books, pamphlets, reports, leaflets, journals, films, tapes
and instructional matter on any media;

4.4 promole, encourage, carry out or commission research, surveys, studies ar
ather work, making the useful results availzhle:

43 provide or procurs the provision of counselling and guidance;

4.6 provide or procure the provision of advice:
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4.7

48
4.9

4.11

413

4,14

4.15

alone or with other organisations seek (o influence public apinion and make
representations 1o and seek to influence povernmental and other bodies and
institutions regerding the development and implementation of appropriste
policies provided that all such activities shall be conducted on the basis of
well-founded, reasoned argument and shall in all other respects be confined 10
those which an English and Welsh charity may properly undertake;

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

acquire oz rent any property of any kind and any rights or privileges in and
over property and construct, maintzin, alter and equip any buildings or
facilities;

subject to any consent required by law, dispose of or deal with all or any of its
property with or without pavment and subject 1o such coaditions es the
Trustees think fit;

subject to any consent required by law, borrow or raise and secure the
payment of money for any purpose including for the purposes of investment or
of raising funds;

set aside funds for special purposes or as reserves against futurs expenditure;

invest the Charity s money not immediately required for its chjects in or o
any InVesTnenTs, securitics, or property;

delegate the management of mvestmemts 10 a financial expert or experts
provided that:

4.14.1 the investment policy is set down in writing for the financial expert or
experts by the Trustees:

4.14.2 every transaction is reported promptly to the Trustees:

4.14.3 the performance of the investments i reviewed regularly by the
Trustees;

4.14.4 the Trustees are entitled to cancel the delegation arrangement at any
time;
4.14.5 the investment policy and the delegation arrangernents are reviewad at

l=ast onee a year;

4.14.6 all payments due to the financial expert or experts are on a scale or at a
level which is agreed in advance and are notified promptly to the
Trustees on receipt; and

4.14.7 the financial expert or experts may not do anythin g outside the powers
of the Trustees;

amange for investments or other propenty of the Chanty to be held in the nama
of a nominee or nominees (being a corporate body registered or having an
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4,16

4.17

4,18

420

4.21

4.22

424

4.25

4.26

4.27

4.28
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established place of business in England and Wales) under the control of the
Trustees or of a [nancial expert or experts acting under their ingtructions and
pay any reasonable fee required;

lend money and pive credit to, take security for such loans or credit and
guaraniee or give security for the performance of contracts by any person or
Charity;

open and operate bank accounts and other facilities for banking and draw,
accept, endorse, issue or execute promissory notes, bills of exchange, cheques
and other instruments;

subject 1o the restriction in clause 4.20 raise funds by way of subscription,
donation or otherwise;

accept (or disclaim) gifts of money and any other property;

trade in the course of carrving out the objects of the Charity and carry on any
other trade which iz not expecied to give rise to taxable profits;

incorporate subsidiary companies to carmy on any trade;
subject to clause 5:

4.22.1 engage and pay emplovees, consultants and professional or other
advisers;

4.22.7 make reasonable provision for the payment of pensions and other
retirement benefits to or on behalf of employees and their spouses and
dependants;

esteblish and support or aid in the estahlishment and support of any other
organisations and subscribe, lend or gusrantee money or property for
charitahle purposes;

become a member, associate or affiliate of or act as Trustee or Appring
Trustees of any other organisation (including without limitation anv charitable
trust of permanent endowment property held for any of the charitable purposes
inclided in the Charity’s objects):

underiake and execute charitable trusts;

amalgamate with or acquire or undertake all or any of the property, lishilities
and engagements of any body having objects wholly or in part similzr to those
of the Charity;

co-aperale with charities, voluntary bodies, statutory authorities and other
bodies and exchange information and advice with them;

pay out of the fundy of the Charity the costs of forming and registering the
Charity;
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4.29  msure the property of the Charity against any foreseesble risk and 1ake out
other insurance policies as are considered necessary by the Trustees to protect
the Charity;

4.30  provide indemmnity insurance to cover the lisbility of the Trusiess which by
virtue of any rule of law would otherwise attach to them in respect of any
negligence, defaull, breach of trust or breach of duty of which they may be
guilty in relation to the Charity, including without limitation any liability o
make a centribution to the Charity’s assets as specified in section 214 of the
Insolvency Act 1986 (wrongful trading), provided that any such insurance
shall not extend to the provision of any indemnity for a person in respect of:

4.30.1 any act or omission which he or she knew to be a breach of trust or
breach of duty or which was commitied by him or her in reckless
disregard to whether it was a breach of must or breach of duty or not:

4302 any liability incurred by him or her in defending any criminal
proceedings in which he or she is convicted of an offence arising out of
any fraud or dishonesty, or wilful or reckless miscondust by im or
her; ar

4.30.3 in relation 1o any liability to make a contribution to the Charity’s assets
as specified in section 214 of the Insolvency Act 1986, any liability to
make such a contribution where the basis of the Trustee's liability is
hus or her knowledge prior to the insolvent liquidation of the Charity
(or teckless failure 1o pequire that knowledge) that thers was no
reasonable prospect that the Charity would aveid going into insolvent
liquidation;

and
431  doall such other lawful things as shall further the Charitv's objects,
Limitati ivate benefits

3.1 The income and property of the Charity shall be applied solely rowards
the promotion of its abjects,

5.2 Except as provided below no part of the income and property of the Charity
may be paid or transferred directly or indirectly by way of benefit to the
members of the Charity and no Trustes may receive any remuneration or other
benefit in money or money’s worth from the Charity. This shall not prevent
any payment in good faith by the Charity of:

5.2.1 any payments made to any member, Trustee or Connected Person in
their capacity as a beneficiary of the Charity:

53221 any payments made to anv Trustee or officer under the indemnity
provisions set out at Article 57;

323 reasonable and proper remuneration to any persom (nol being a
Trustez) for any goods or services supplied to the Charity (including
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servives performed under a contract of employvment with the Charity)
provided thar;

=] if such person is a Connected Person the procedure described in
Article 46 of the Arficles (Conflicts of Intercst) must be
followed by the relevant Trustee in relation to any decisions
recerding such Connected Person; end

(v}  this provision tegether with clause 3.2.9 of this Memorandum
mey not apply to mone than half of the Trustees in any financizl
vear (#nd for these purposes such provisions shall be treated as
applying w a Trustes if they apply 0 a person who is a
Connected Persen in relation o that Trustee);

324 interest on money lent by any member, Trustee or Connected Person at
a reasonable and proper rate;

52.5 eny rcasonsblc and proper rent for premiscs let by any member,
Trustee or Connected Person;

3.2.6 fees, remuncration or other bepcfits in money or money's worth to a
Charity of which &8 member, Trustee or Connected Person holds less
than 1% of the capital;

527 reasonable and proper cut-of-pocket expenses of Trustees:

528 reasonable and proper premiums in orespect of mndemmnity insurance
effected in accordance with clanse 4,30 of this Memorandum;

3.2.9 reasonable and proper remuneration to any Trusice for any goods or
services supplied to the Charity on the instructions of the Trustees
{excluding the service of acting &s Trustee and services performed
under a contract of emplovment with the Chearity) provided that:

[a) the procedure described in Article 46 of the Articles {Conflicts
of Interest) must be followed in considering the appointment of
the Trustee and in relation to any other decisions regarding the
remuneration suthonsed by this provision; and

(b this provision together with clause 5.2.3 of this Memorandum
may not apply to more than hall of the Trustees in any financiel
vear (and for these purposes such provisions shell be treated as
applying 1o a Trustee if they apply to 2 person who is a
Connected Person in relation to that Trustes).

53  The eestrictions on benefits and remuneration conferred on members of the
Charity and on the Trustess by clapse 32 of this Memorandum and the
excepiions 0 such resincbons n clauses 221 w 329 inclesive of this
Memaorandum shall apply equally to benelits and remuneration conferred on
members of the Charity and on the Trusiees by any Subsidiary Company, and
for this purpose references to the Charity in clauses 3.2.3 and 5.2.9 zhall be
reated as references to the Subsidiary Company.
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Limvited liabilitv

& The liebility of the members iz limited.

7. Every member of the Charity undentakes 1o contribute a sum not exceeding £1
oy the asssts of the Charity if it 15 wound up during his or her membership or
within one vear afleraands:

711 for pavment of the debis and habilitizs of the Charity contracted before
he or she ceasad fo be a member;

7.1.2  forthe costs, charges and expenszes of winding up;

1.1.3  for the adjustment of the nights of the contributories among themselves.

Winding up
B, If any propery remains after the Charity has been wound up or dissolved and

the debiz and liabilities have been satizfied it may not be paid o or distributed
among the members of the Charity, but must be given to some other institution
ot institutions with similar ohjects which ts or ars regarded as chantable under
the law of every part of the United Kingdom. The institution or institutions o
benefit shall be chozen by the Trustees at or before the time of winding up or

diszolution.
Definiti
9. Words and phreses used in this Memorandum of Association have the same

meanings as are ascribed to them in the Articles of Association of the Charty
unless the context otherwise requines.
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We, the subscribers (o this Memoerandwn, wish o be formed inte s Charity in
poeordance with this Memorandum

Mames and Addresses of Subseribers

IWame:

Address;

Date:

Warne;

Address:

Date:

Mame:

Address:

Drare;

Mame

Address:

Date:
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Lord Perer Kingsley Archer of Sandwel]
Higheroft, Hill View Road, Wraysbury, Staines,
Middlesex TW18 S5EQ

2 July 2008

Mr Anthony Colmarn
Park Wall Farm, Aylmerton, Norfolk
NEI1 3PT

2 July 2008

Svlvia Kaslsson
lmarinkam 44 B14, FIN-33500, Tampere,
Finland

2 July 200%

Dr Tauni Lanigr
18 Gervase Street, London, SE15 2RS

2 July 2008

4

Cuaranies

£l

£l

£l

£1



Name:

Address:

Date:

™arme:

Address:

Diate:

Charles Robert Dykes Whitfield
66 Weltje Road, London, W6 LT
2 Juky 2008

Wanessa Lowse Knovle Wood
16 Donnington Road, Worcester Park, KT4 BEN
2 Juby 2008
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The Companies Acts 1585 to 2006

Charity Limited by Guarantee and ot Having a Share Capital

Articles of Association
of

One World Trust

Lnterpretation

1 In these Articles and the Memorandum the following terms shall have the following
meanings:
Term Meaning

1.1 “address” ingludes a number or address wsed for the purposes of

sending or receiving documents by elecironic means;

1.2 “amnual retirement has the meaning given to it in Article 11;

meeting™

1.5 “Articles” these Articles of Association of the Charity;

1.4 “Charity™ Cine World Tress;

1.5 “circulation date” in relation to a written resolution, has the meaning given
to it in the Compenies Acts;

1.6 “clear days® in relation to the period of a notice, that period excluding
the day when the notice is given or deemed to be given
and the day for which it i given or on which it is 1o ke
effect;

1.7 “Companies Acts™ has the meaning given to it in section 2 of the Companics
Act 2006;

1.8 “Connecied Person”™ (2} any spouse, civil pariner, parent, child, brother, sister,
grandparent or grandchild of a Trustee; or (b) any other
person in & relationship with a Trustee which may
reasonably be regarded as cquivalent to such a
relationship; or (¢} eny Charity or firm of which a Trustee
iz 2 paid Trustce, pariner or cmployee, or sharcholder
holding more than 1% of the capital:

1.9 ‘“glectronic form™ and heve the meanings respectively given to them in the
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“electronic means™ " Companies Act 2000;

.10 “financial expert” an individual, Charity or firm who is authorised to give
imvestment advice under the Financial Services and
Markels Act 2000;
.17 “hard copy™ and “hard have the meanings rezpectively given 1w them in the
copy form™ Companies Act 20K4;
1.12  “Memorandum®™ the Memorandum of Association of the Charity,
[.13  “Becretary” the secretary of the Charity (if any};

.14 “Subsidiary Charity™ any Chanty in which the Chanty holds more than 50% of
the shares, controls more than 3094 of the voting mights
attached to the shares or has the right to appoint a mujority
oof the board of the Cherity; and

1.13  *Trustee" and the Trustee and Trustees as defined in the Companies
“Trustees” Arcts.

. In these Articles and the Memorandum:

2.1 Unless the context otherwise requires, words or expressions contained in the Articles
bear the same meaning as in the Companics Act 2006 as in force on the date when
these Anticles became binding on the Charity;

2.2 Subject to Article 2.1, any reforence in these Articles or the Memorandum 1o an
cnactment incledes a reference to that snactment as re-enacied or amended fFom time
o tme and o any subordinete Jegislation made under it.

Members

1, The Trustees from time to time shall be the only members of the Charity. A Trustee
ghall become a member on becoming a Trustee. A member shall cease to be a
member if he or she ceases to be a Trustce. Membership shall not be transferable and

shall cease on death.
Assoviate Members

4. The Trustees mav establish such classes of associate membership with such name and
description and with such rights and obligations (including without limitzstion the
obligation to pay a subscription) as they think fit and may admit and remove such
associate members in accordance with such regulations as the Trustees shall make
provided that no such asseciale members shall be members of the Charity for the
purposes of the Articles or the Companies Acts.

Yice Presidents
< The Trustees mey appoint and remove any individual(s) as vice president(s) of the

Charity and on such terms as they shall think fit. A vice president shall have the nght
to be given notice of, o attend and speak (but not vote) at any members’ general
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meeting of the Charily as if ¢ member and shall also have the right 1o receive accounts
af the Charity when avatlable 1o members.

Advisery Council(s) and Panelis)

b. The Trustees may constitute such advisory council{s) or panel(s) as they think fit with
power o advise the Trustess 1o relation to the affairs of the Chanity, The Trustees
shall determine the composition, proceedings and remit of any such pansl.

Trustees

Number af Trustecs

7. There shall be at least three Trustees,

Appointment, retirement, removal and disgralification of Trustees

8. The subscribers wo the Memorandum shall be the first Trustees.

¥ Subject to Article &, Trustees shall be appointed by resolution of the Trustess,

10. Frustees shall be appointed for an initial t2rm of three years renewahle for a further
term of three vears. A Trustes who has served the maximum continuows term of six
vears shall retire at (e next annual reticement meeting and shall nol be cegppoiniad as
Trustee lor at least one vear.

1. The annual retirement meeting shall be the meeting of the Trustees an which the
accounts of the Chanty are adopted.

12 IT the retirement of a Trustee under Actele 10 caoses the number of Trustees o fall
below that g2t o in Article 7 then the retiring Trustee shall remain in office until a
new appointment is mede.

13. No person may be appointed as a Trustee:

13.1 unless he or she has attained the ape of 18 vears; or

13.2 1 circumstances such that, had he or she already been a Trustee, he or she would have
been disqualified from acting under the pravisions of the Articles.

14, The office of a Trastee shall be veceted 1f

14.1 he or she ceases 10 be a Trustee by virtue of any provision of the Companies Acts or
he or she hecomes prohibited by law from being a Trustee:

[4.2  he or she is disqualified under the Charities Act 1993 from acting as a Trustes;

14.3  he or she becomes bankrupt or makes any arrangement or composition with his or her
creditors aenerally;

144 the Trustees peasomably believe he or she is suffering from mental dizonder and
incapable of acting and they resolve that he or she be removed from office;
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143

14.6

14.5

he or she resigns by notice to the Charity (but only if &t least three Trustees wAill
remain 1n office when the notice of resignation is fo fake effect);

e or she fails 1o attend three consecutive meetings of the Trustees and the Trusiees
rezolve that he or she be removed for this reason,

at 4 meeting of the Trustees at which at least half of the Trustees are pressnl a
resolution is passed that he or she be removed from office. Such a resolution shall not
be passed unless the Trustee has been piven at least 14 clear dayvs’ notice that the
resolution is 1o be proposed, specifying the circumstances alleged o justify removal
from office, and has been afforded a reasonable opportunily of being heard by or of
making written representations 10 the Trustess; or

he or she ceases 10 be a member of the Charily,

Powers of Trusives

15

B

Chair
19,

Subject to the Act, the Memorandum and the Articles, 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 Articles shall invalidate any prior act of the Trustces
which would have been valid if that altcration had not been made, The powers given
b this Article shall not be limited by any special power given to the Trustees by the
Articles and & meeting of the Trustees at which & quonam is present may excreisc all
powers exercisable by the Trustees.

The continuing Trustees or a sole continung Trustee may act despite any vacancies in
their number but while there are fewer Trustees than required for a quorum the
Trustees may enly act for the purpese of incressing the number of Trustess.

All acts done by & person acting az & Trustee shall, even if allerwards discoversd that
there was a defect in his or her appointment or that he or she was disqualificd from
holding office or had vacated office, be as valid as if such person had beer duly
appointed and was qualified and had continued (© be a Trustes,

Subjact o the Artcles the Trustees may regulate their procesdings as they think i,

The Trustees may appoeint one of their number to be the chair of the board of Trusiees
and may at any time remove him or her from that office. The appointment of the
Chair shall be reviewed at least every three vears,

Delepation of Trustees’ powers

20.

21,

The Trustees may by power of attorney or otherwise appoint any person to be the
agent of the Chanty for such purposes and on such conditions as they determine.

The Trustees may delegate any of their powers or functions to any committee or the
implementation of any of their reselutions and day to day management of the affairs
of the Charity to any person or committes in accordance with the conditions set out in
these Articles.

FRLLOST THNTOIR
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Delepation fo commitieas

22,

22.3

226

Im the case of delegation to commitiees

the resolution making that delepation shall specify those who shall serve or be asked
to serve on such committee (although the resolution may zllow the commities (o make
co-options up to a specified number);

the composition of any such committee shall be entirely in the discretion of the
Trustees and may comprise sech of their number (if any) as the resolution may
specifi;

the deliberations of any such committee shall be reported regularly to the Trestees and
anv resolution passed or decision taken by any such committee shall be reported
promptly to the Trusices and for that purpose every commitiee shall appomnt a
secretary;

all delegations under this Article shall be variable or revocable at any Gme;

the Trustess may make such repulations and impose such terms and conditions and
give such mandates to any such comminize as they may from time to time think fit
and

ne committee shall knowingly incur expenditure or lishility on behalf of the Chanty
sxcept where authorised by the Trustees or in accordance with a budget which has
been approved by the Trustezs.

For the avoidance of doubt, the Trustees may delegate all fnancial matters to any
commitee and mey empower such commitice to reselve upon the operation of any
bank account according to such mandate as it shall think fit whether or not requiring a
signature of any Trustze,

The meetings and procesedings of any commitiee shall be governed by the Articles
segulating the meetings and proceedings of the Trustees so far as applicable and not
superseded by any regulations made by the Trustees.

Delepation of day to day managemneni powers

25.

[
Ly
-

253

In the case of delegation of the day to day management of the Charity w & chief
execulive or other manager or MAanagers:

the delegated power shall be (¢ manage the Charity by implementing the policy and
strategy adopted by and within & budget approved by the Trustees and if applicable (o
advise the Trustees in relation to such policy, stratepy and budget;

the Trustees shall provide the manager with a description of his or her role and the
extent of his or her authority; and

the manager shall report regularly to the Trustees on the activities undertaken in
managing the Charity and provide them regularly with manapement accounts
sufficient t explain the financial position of the Charity.
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Meetings

26,

30,

33

Trustees' meetings

Two Trustees may (and the Secretary, if any, shall at the request of two Trustees) call
a Trustecs” meeting.

Trustees' virtnal meetings

A Trustees” meeting may be held by telephone or by televisual or other electronic or
virtual means agreed by resolution of the Trustees in which all participants may
communicate simultaneously with all other participants,

Members' meetings

Subjeet 1o the provisions of the Companies Acts and these Articles, the Charity shall
dispense with the holding of general meetings and resclutions of the Charity shall be
passed by way of wrilten resolution in accordance with Articles 38 1o 43,

If, in accordance with the Companies Acts, a general meeting is required 1o be called,
then the provisions of the Companies Acts and the relevant provisions of any model
articles for companies limited by guarantes prescribed by Regulations made under the
Companizs Acts end tn force on the date that notice of the meeting is served shall
apply to the meeting. The Charity may make arrangements for members to attend a
general meeting by televisual or other electronic or virtual means provided that all
remote atlendanis may securely idemify themselves, hear the proceedings and cast
their voles online,

Length of notice

A Trustees' meeting shall be called by at least seven clear davs’ notice unless urgent
circumstances require shorter notice, or unless all Trustees entitled to attend and vote
at that meeting agree 1o shorer notice,

Contents of notice

Every notice calling a meeting shall specify the place, day and time of the meeting,
whether il is 2 Trustees’ or general meeting, the general nature of the business to be
transacted and any resolution to be proposed at a general meeting.

Service of notice

Notice of meetings shall be given 1o each Trustee and in the case of general meefings
notice shall alse be given to any Vice President(s) and to the auditors of the Charity.

Manner of serving notice
Notice of general meetings shall be served in accordance with Articles 32 1o 36.

Proxics

FEADETITIETST
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34,

36.

37.

A member has the right 1o appoint another person as his or her proxy ai a general
meeting. The provisions of the Companies Acts shall apply to the appointment of
proxies. An appointment under a proxy form may be served by delivering to the
Charity a nolice given by orf on behalf of the person by whom or on whaose behalf the
proxy notice was given. A notice serving a proxy instrument only takes effect if it 13
delivered before the start of the meeting or the adjourned meeting to which it relates.

Cuarum

Mo business shall be transacted at any meeting unless a quorum is present. Three
Trusteas present and entitled 1o vote shall be & quorum for a Trustees meeting. Ata
members’ meeting, three people present in person or by proxy {or all the members if
there are fower than three) shall be a quorum. I & guorum is not present within half
an hour from the time appoinied for the meeting, 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 mayv determine and if at the adjourned meeting a quorum is not present
within half an hour from the ime appointed for the meeting those present and entitled
to voie shall be a quorum.

Chair
The chair. if any, of the Trustees or in his or her absence anather Trustee nominated
by the Trustees present shall preside as chair of each meeting.

Adjournment

The chair may, with the consent of 2 meeting at which a quorum is present {and shall
if so directed by the meeting), adjourn the meeting from time to ime and from place
wr place, but no business shall be transacted at an adjourmned meeting other than
businzss which might propedly have been transacted at the meeting had the
adjournment not taken place,

Decisions without a meeting

Wrirten members” resoluiions

38,

14.3

Subject lo Article 39 a written resolution of the members of the Charity passed in
aceordance with these Articles 38 to 43 shall have effect as if passed by the Chanity in
a members’ general meeting.

A writien resolution is passed as an ordinary resolution if it is passed by a simple
majority of the total votng rights of eligible members.

A written resolution is passad as a special resolution if it is passed by members
representing not less than 75% of the total voting rights of eligible members, A
written resolution is not a special resolution unless it states that it was proposed as
special resalution.

In relation 1o a resolution proposed as & written resolution of the Chanty the eligible
members are the members who would Bave been entitled to vote on the resolution on
the circulation date of the resolution.
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39,

40,

41.

4]1.1

41.2

43,

A members” resolution under the Companica Acts removing 2 Trestee or an auditor
before the expiration of his or her term of office may not be passed as a writien
resolution.

A copy of the written resolution must be sent to every member together with a
statement informing the member how to sipnify their azreement 1o the resolution and
the date by which the resolution must be passed if it is not to lapse. Communications
in relation to written resolutions shall be sent 10 the Charitv’s anditors in sccordance
with the Companes Acts.

A member signifies their agreement o a proposed written resolution when the Charity
receives from him or her an awthenticated document identifving the resolution to
which it relates and indicating his or her agreement o the resolution.

[f the document is sent 1o the Charity in hard copy form, it is authenticated if it bears
the member’s signaturs,

If the document iz sent 1o the Charity by clectronic means, it is authenticated if it it
bears the member’s signature or if it is from an email eddress specified by the
member to the Charnity for the purposes of receiving documents or mlormation by
electronic means.

A written resolution is passed when the required majority of eligible members have
signified their agreement to it

A proposed written resolution lapses if it is not passed within 28 days beginning with
the circulation date.

Trustees ' decision-making

44.

The Trustees may take a unanimous decision without & Trusiees® meeting by
indicating to each other bv any means, including without limitation by electronic
means, that they share a common view on a matter. Such a decision may, but need
not, take the form of a resolution in writing, copies of which have been signed by cach
Trustee or to which cach Trustee has otherwise indicated agreement in wiling,

The Trustees may take a majority decision without holding a Trustees' meeting il
a Trustee has become aware of a matier on which the Trustees need 1o take a decision;

that Trstee has made the other Trustees aware of the matter and the need for a
decision;

the Trustees have had & reascnable opportunity to communicate their views on the
marter and the decision to each other; and

a majority of the Trustees indicate their agreement by any means 1o a particular
decision on thal mattar.

Conflicts af interest

FELDAE I TR EY
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Whenever a person has a persongl interest in a matter 10 be discussed at a meeting or
in relation to which a decision is proposed fo be made in accordance with Asticle 43
or 45, and whenever a person has an interest in another organisation whose interests
are reasonably likely to conflict with those of the Charnity in relation 1o a matter 10 be
discuszed al 2 meeting or in sccordance with Article 44 or 43, he or she must:

46.1  declure an interest before discussion beging on the matter:

452  withdraw from that part of the meeting unless expressly invited to remaun,

483 in the case of personal interests not be counted in the quorum for that part of the
meeting; and

464  in the case of personal interssts withdraw dusing the vote and have no votz on the
rAtte,

Register of trustees” inferests

47, The Trustees shall cause to be kept & register of Trustess’ interasts,

Irregufaritics

48, I'he proceadings at any meeting or the passing of any resolution or the making of any
decision shall not be invalidated by reason of any accidental informality or
trregularity {including any accidental omission to give or any non-receipt of notice} of
any want of qualification in any of the persons present or voting or by reason of any
business being considered which is not specified in the notice unless such
specification is a requirement of the Compenies Acts.

Creneral

Kecrelary

49, In accordance with section 270 of the Companies Act 2006 a Secretary may be
anpointed by the Trustees for such term at sech remuneration and upon such
conditions as they may think fit, and may be removed by them. If therc is no
Secpetary:

49,1  anything authorised or required to be given or seal to, or served on, the Chanty by
being sent Lo its Secretary may be given or sent o, or served on, the Charity itself, and
if addressed to the Secrctary shall be treated as addressed 1o the Charity; and

452  anything else required or authorised 1o be done by or to the Secretary of the Chanty
may be done by or to a Trustee, or a person authorised generally or speeifically in that
behalf by the Trustees.

Minutes

50.  The Trustees shall cause minutes to he made in books kept for the purpoze:

50,1  ofall appointments of officers made by the Trustees;

PETIED] TER AT
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50.2
20,3

of all resolutions of the Chanty and of the Trustees: and

of all proccedings at meetings of the Charity and of the Trustees, and of committees
of Trustees, including the names of the Trustees present at each such meeting:

and any such minute, if purparted to be signed (or in the case of minutes of Trustees’
meetings signed or authenticated) by the cheir of the meeting at which the
proceedings were had, or by the chair of the next succeeding mecting, shall, as against
any member or Trustee of the Charity, be sufficient evidence of the proceedings. The
minutes must be kept for at least ten years from the dale of the meeting, resclution or
decision.

Recards and accounts

31

51.1
3l1.2
513

The Trustees shall comply with the requirements of the Companies Acts and of the
Charities Act 1993 as 1o mainiaining a members” register, keeping financial records,
the audit or examination of accounts and the preparation and transmission 1o the
Repgistrar of Companies and the Charity Commission of:

annual reports;

annual returns;

wnnual statements of account.

Commumications by and to the Charity

52.
321

LT}
EJJ

33.1

53.2

FRLLED

Subject 1o the provisions of the Companies Acts and these Articles:

a document or information (including any notice) to be gives, sent or supplied to any
person pursuant 1o the Articles may be given, sent or supplied in hard copy form or in
electronic form;

& document or information (including any notice) may only be given, sent or supplied
in electronic form where the recipient has agreed {generally or specifically) that the
document or information may be sent in that form and has not revoked that
Agrecrent,

Any document or information {including any notice) sent to & member under the
Articles may be sent to the member’s postal address as shown in the Chariny's register
of members or (in the case of documents or information sent by elecironic means) ta
an address specified for the purpose by the member,

Any document to be served on the Charity or on any officer of the Charity under the
Articles may only be served;

in the case of documents in hard copy form, by sending or delivering them to the
Charity’s registered office or delivering them personally 1o the officer in question; or

in the case of documents in electronic form, by sending them by electronic means:

33.2.1 1o an address notified w the members for that purpose; end

e

13



L
g
o

s
:ul'l
| £

56.

3.1

6.2

30,3

53.2.2 from &n address previously notified to the Charity by the member (other than
by electronic maans) for the purpose of sending and recelving documents and
information.

A member present in person or by proxy at any meeting of the Charity shall be
deemad 1o have received notice of the meeting and, where requisite, of the purpose for
which it was called.

Where a document or information is sent or supplied under the Amicles:

Where the document or information is sent of supplied by post, service or delivery
shall be deemed o be effected av the expiraton of 48 hours after the envelope
comlmmng 1l was posted. In proving such service or delivery it shall be sufficient o
prove that such envelope was properly addressed and posted.

Where the document or information 15 sent or supplied by electronic means to an
address specified for the purpese by the intended recipient, service or delivery shall be
deemed to be cffected on the same day on which it is sent or supplied. In proving

such service it shall be sufficient to prove thet it was properly addressed.

Where any document or information has been sent or supplied by the Charity by
electronic means and the Charity receives notice that the message is undeliverable:

if the document or information has been sent 1o a member and is natice of a members’
general meeting of the Charity or & copy of the annual report and accounts of the
Charity, the Charitv is under no obligation to send a hard copy of the document or
information to the momber's postal address as shown in the Charty’s register of
members, but may in its discretion choose to do so0; and

in all ather cases, the Charity will send a hard copy of the document or information o
the member’s postal address as shown in the Chanty's register of members. or in the
case of a recipient who is pol a member, o the lest known postal sddress Tor that
person,

The date of service or delivery of the documents or information shall be the date on
which the original electronic communicalion was sent, notwathstending  the
subsequent sending of hard copies.

fndemminy

3t

Without prejudice to any indemnity to which & Trustee mav otherwise be entitled,
every Trusiee of the Charity shall be indemmnifisd out of the assets of the Charity in
relation to any liability incumred by him or her in that capacity but onlv to the extent
permitted by the Companies Acts; and every other officer of the Charity may be
indemnified out of the assets of the Charitv in relation to any liability incurred by him
or her in that capacity, but only to the extent permitted by the Companies Acts.

Trustees' indemnity insurance

38,

The Trustees shall have power to resolve pursuant to clause 4.30 of the Memorandum
te effect Trusteea’ indemmity insurance, despite their interest in such policy.

PR T TRERTEIT
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Winding-up

3%, The provisions of clauses 7 and 8 of the Memorandum relating to the winding-up or
dizsolution of the Chanty shall have effect and be observed as if the same weare

repeated in the Articles.
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