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Company number 01697726

11

The Companies Act 2006

Private company limited by guarantee

Articles of Association
of
The Sofa Project
{as adopted by special resolution passed on 2010)
Part 1

Interpretation, limitation of liability and other miscellaneous provisions
Defined terms
In these articles, unless the context requires otherwise
"Acts" means the Companies Acts and every other statute, order, regulation or other
subordinate legislation from time to time In force concerning companies and affecting the
company

"articles™ means the company's articles of association as altered or vaned from time to time
{and "article™ means of a prowision of these articles)

"CA2006" means the Companies Act 2006

"chairman™ has the meaning set out in article 16 (Chainng of trustees' meetings)

"chairman of the meeting" has the meaning set out In article 32 (Chairing general meetings)
"Chanties Act" means the Chanties Act 1993

"charnity"” has the meaning set out 1n Section 1, Charities Act 2006

"charity trustee” has the meaning set out in Section 97{1), Chanties Act

"Commission" means the Charity Commission for England and Wales

"Compantes Acts” means the Companies Acts (as defined in Section 2, CA2006), n so far
as they apply to the company

"document” includes, unless otherwise specified, any summons, notice, order, register,
certificate or other legat process and includes any such document sent or supplied in electronic
form

"electronic form" has the meaning set out In Section 1168, CA2006
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"eligible trustee™ means a trustee who would have been entitled to vote on the matter had it
been proposed as a resolution at a trustees’ meeting (but excluding any trustee whose vote 1s
not to be counted in respect of the resolution In question)

“hard copy form" has the meaning set out in Section 1168, CA2006

"holding company” has the meaning set out in Section 1159, CA2006

"member"” has the meaning set out in Section 112, CAZ2006

"Model Articles” means the model articles for private companies imited by guarantee as set
out in Schedule 2 to the Companies (Model Articles} Regulations 2008 (S1 2008/3229)

"objects” means the objects of the company as set out in article 2 (Company’'s objects)

"offices™” means the chairman, vice-chairman and treasurer and the term "officers” refers to
anyone of them

"ordinary resolution” has the meaning set out in Section 282, CA2006

“"participate”, n relaton to a trustees’ meeting, has the meanng gwen in article 14
(Participation in trustees’ meetings)

"proxy notice™ has the meaning given in articte 38 (Content of proxy nolices)
"special resolution” has the meaning set out in Section 283, CA2006
"subsidiary” has the meaning set out in Sechon 1159, CA2006

"taxable trading™ means the carrying on a trade or business in such manner or on such a
scale that some or all of the profits are subject to corporation tax

"trustee™ means a director of the company and includes any person cccupying the position of
trustee, by whatever named called

“working day™ has the meaning set out in Section 1173, CA2006

"writing” means the representation or reproduction of words, symbols or other information 1n
a visible form by any method or combination of methods and "written” shall be construed
accordingly

Unless the context otherwise requires (or unless otherwise defined or stated in these articles)
words or expressions contained in these articles shall have the same meaning as In the
CA2008 as in force from time to time

The Model Articles shall not apply to the company and these articles shall be the articles of
association of the company (to the exclusion of any other regulations set out In any statute,
statutory instrument or other subordinate legislation from time to time in force)

References in these articles to a document or information being sent or suppled by or to a
company (including the company) shall be construed in accordance with the provisions of
Section 1148(3), CA2006 and any reference to "sent" or supphed” (or other similar term) shall
be construed in accordance with the provisions of Section 1148(2), CA2006

Company's chjects

The objects of the company are
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(a)

(b)

(c)

The relief of poverty by renovating and supplying furmiture, household goods and
domestic and electrical equipment to persons who are in conditions of need, hardship
or distress

To promote social inclusion for the public benefit by preventing people becoming
socially excluded, releving the needs of those people who are socially excluded and
assisting them to Integrate into society including but not hmited to the prowvision of
training, education, rehabilitation and employment and volunteering apportunities

For the purpose of this article "socially excluded” means being excluded from society,
or parts of society, as a result of one or more of the following factors unemployment,
financial hardship, youth or old age, Ill health {physical or mental), substance abuse or
dependency including alcohol and drugs, discmination on the grounds of sex, race,
disabibty, ethnic cngin, rekgion, belief, creed, sexual onentaton or gender re-
assignment, poor education or skills attainment, relatonship and family breakdown,
poor housing (that 1s housing that does not meet basic habitable standards), crime
(either as a victim of cnime or as an offender rehabilitating into society)

To protect and preserve the environment by recycling and re-using manufactured
goods and chattels

The company has the power to do anything within the law which may promote or may help to
promote the objects or any of them, in particular (but without limitation) the company has the
following powers

(a)

(o)

(c)
(d)
(e)

()

(9)

(h)

(k)

to borrow or raise money in such manner as the Charnty may think fit for carrying out
its Objects, provided that no form of taxable trading shall be undertaken,

to collect items of unwanted furniture, household goods or electrical or domestic
equipment donated by individual members of the public and by other organisations,

to store such furniture at suitabte designated premises,
renovate, repair and refurbish items requinng improvement before use,

at modest charge to make available and delver such furniture, household goods, and
domestic and electncal equipment to necessitous persons,

to involve volunteers as part of the company's workforce in the day to day work of the
company,

to promote or organise fundraising activities involving the obtaining of donations from
members of the public, commercial or non-profit undertakings, other chanties, local
authonties and governmental organisations,

to promote or engage in or contract for services or operations for the collection, reparr,
servicing, renovaton or resale of furniture and domestic or electrical equipment,

to acquire and dispose of land and any other assets belonging to or accruing to the
company (but only in accordance with the restrictions imposed by the Chanties Act),

to appoint any trustees or agents to hold, administer and manage on behalf of the
company all or any part of the property and assets of the company on such terms as to
remuneration or otherwise as may be determined from time to time,

to purchase, take on lease, or in exchange, hire or otherwise acquire and hold any real

or personal property or equipment and any nghts or priviieges which may be
necessary or convenient in connection with the objects of the company to construct,
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M

(m)

(m

(0)

(p)

(Q)

(n
(s)
(t)
{u)

)
(w)

erect, alter, improve and maintain any buldings which may from time to time be
deemed necessary for such purposes,

to sell, grant leases or tenancies or franchises or mortgages disposed of or In any way
turn to account all or any property or assets of the company as may be expedient for
the promotion of its main object as aforesaid and to do so for or without any
consideration and subject to such terms and conditions as may be though expedient,

to borrow, raise and secure the payment of money by mortgage or other instruments,
charging all or any of the property and assets of the company (both present and
future) and to 1ssue any secunties which the company has power to 1ssue by way of
secunty for any hability undertaken by /t in furtherance of its main object aforesaid (but
only in accordance with the restnctions imposed by the Charities Act),

to invest the monies of the company not immediately required for its purposes in or
upon such investments, secunties or property as may be deterrmined from time to time
subject nevertheless to such conditions (If any) as may for the time being be imposed
or required by law and subject to herenafter provided,

in furtherance of the objects of the company to enter into any arrangements with any
government, authority or agency, supreme, municipal, local or otherwise and to obtain
from any such body any rights, privileges, grants, payments or concessions and to
carry out, exercise and comply with all such arrangements, nghts, privleges and
concessions,

to procure the company to be recognised or registered in any part of the European
Economic Community, the British Commonwealth or in any other foreign country or
place,

to employ officers or any other staff for the purposes aforesard or any of them at such
remuneration or on such other terms and conditions as the Management Committee of
the Company may determine and to provide and supply all such provisions and
necessities as may be required for the purposes aforesaid or any of them,

to support, administer or set up other charities,

to borrow money,

to set aside funds for special purposes or as reserves against future expenditure,

to insure the property of the company against any foreseeable nsk and take out other
Insurance policies to protect the company when required,

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

to establish or acquire subsidiary companies

The provistons of article 2 1 may only be amended with the prior wntten consent of the
Commission

Company's name

The name of the company 1s "The Sofa Project”

Domicile

The company's registered office i1s to be situated in England and Wales
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52

61

62

Liability of members
The hability of the members I1s imited

Every member of the company undertakes to contribute to the assets of the company in the
event of the same being wound up during the ttme he 1s a member, or within one year
afterwards, for payment of the debts and hkabilities of the company contracted before the time
at which he ceases to be a member, and the costs, charges and expenses of winding up, and
for the adjustment of the nghts of the contrnibutones among themselves such amount as may
be required not exceeding one pound (£1 00)

Non-distribution

The property and funds of the company must be used only for promoting the objects and do
not belong to the members of the campany, but

(a) members who are not trustees may be employed by or enter into contracts with the
company and receive reasonable payment for goods or services supphed,

{b) members (including trustees) may be paid interest at a reasonable rate on money lent
to the company,

(c) members (including trustees) may be paid a reasonable rent or hiring fee for property
let or hired to the company, and

{d) members (including trustees) who are also beneficiaries of the company may receive
chantable benefits in that capacity

The provisions of article 61 may only be amended with the prior written consent of the
Commission

Application of assets on a winding up

If upan the winding up or dissclution of the campany there remains, after satisfaction of all its
debts and liabihties, any property whatsoever, the same shall not be paid to or distributed
among the members of the company but shall be given or transferred to some other charitable
institution having objects similar to the objects of the company and which shall prohibit the
distribution of its or their ncome and property among its or their members to an extent at least
as great as 1s Imposed by the company under or by virtue of article 6 hereof, such institution or
institutions to be determined by the members of the company at or before the time of
disseclution, and If, and so far as effect cannot be given to the aforesaid provisions, then to
some other charitable object

Part 2
Trustees and Secretary
Trustees' powers and responsibilities
Trustees' general authority

Subject to these articles, the trustees are responsible for the management of the company's
business, In furtherance of the company's objects, for which purpose they may exercise all the
powers of the company
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92

93

94

10

101

Delegation by trustees

Subject to these articles, the trustees may delegate any of the powers which are conferred on
them under these articles

(a) to such person or committee,

(b) by such means (including by power of attorney),
{c} to such an extent,

{d) in relation to such matters or terntories, and

(e) on such terms and conditions

as they think fit (including whether any such delegation shall be made either collaterally with or
to the exclusion of the powers otherwise conferred on the trustees under these articles)

If the trustees so specify, any such delegation may authorise further delegation of the trustees'
powers by any person to whom they are delegated

The trustees may revoke any delegation in whole or part, or alter its terms and conditions
The trustees may delegate the management of iInvestments toc any person provided that
(@) the investment policy 1s set out in wrniting by the trustees,

(b) the performance of the investments 1s reviewed regularly with the trustees,

{c) the investment policy and the delegation arrangement are reviewed at least once a
year,
(d} all payments due to the delegate are on a scale or at a level which I1s agreed In

advance and are notified promptly to the trustees on receipt by the delegate, and
(e) the delegate must not do anything outside the powers of the trustees
Committees and steering groups

Committees to whom the trustees delegate any of their powers may consist of one or more co-
opted persons other than trustees on whom voting rights may be conferred as members of the
committee provided that

(a) the number of co-opted members of the committee shall be less than one-half of the
total number of members of the commitiee and so that no resolution of the committee
shall be effective unless a majonty of the members of the committee voting on the
resolution are trustees,

{b) all proceedings of every committee must be reported promptly to the trustees, and
{c) every committee must act in accordance with the terms of reference on which any
function 1s delegated to it (but, subject to that, the proceedings of the committee wili be

governed by such of these articles as regulate the proceedings of the board of
trustees so far as they are capable of applying)
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11

12

121

122

123

13

131

132

133

134

The trustees may establish an advisory board (referred to in these articles as a "Steering
Group”) comprising individuals who, in the opinion of the trustees, have the relevant expertise
and expenence in dealing with 1ssues affecting the company provided that

(a) the Steening Group will have none of the rights or powers exercisable by the trustees
or any committee other than a power to advise the trustees on any matter referred to it
by the trustees,

(b} the members of the Steenng Group will have none of the responsibilites of company
directors or chanty trustees, and

(c) the Steering Group must act in accerdance with any terms of reference iImposed by
the trustees (but, subject to that, the proceedings of the Steering Group will be
governed by such of these articles as regulate the proceedings of the trustees so far
as they are capable of applying)

Trustees to take decisions collectively

The general rule about decision-making by trustees s that any decision of the trustees must
be either a majonty decision at a meeting or a decision taken In accordance with article 12
{(Unanimous decistons)

Unanimous decisions

A decision of the trustees s taken in accordance with this article when all eligible trustees
indicate to each other by any means (excluding the means of text messaging) that they share
a common view on a matter

Such a decision may take the form of a resclution in writing, where each eligible trustee has
signed one or more copies of it or to which each eligible trustee has otherwise indicated

agreement (n writing

A decision may not be taken in accordance with this article If the eligible trustees would not
have formed a quorum at a trustees' meeting held to discuss the matter in question

Calling a trustees’' meeting

Any trustee may call a trustees’ meeting by giving notice of the meeting to the trustees or by
authorising the company secretary (if any) to give such notice

Notice of any trustees' meeting must indicate

(a) its proposed date and time,

{b) where it is to take place, and

{c) if it 1s anticipated that trustees participating n the meeting will not be 1n the same
place, how 1t 1s proposed that they should communicate with each other durning the
meeting

Notice of a trustees’ meeting must be given to each trustee and must be given in writing

Notice of a trustees’ meeting need not be given to trustees who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than 7 days after
the date on which the meeting 1s held Where such notice 1s given after the meeting has been
held, that does not affect the validity of the meeting, or of any business conducted at it
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151
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153

154

16

161

162

163

16 4

Participation in trustees' meetings

Subject to these articles, trustees participate in a trustees’ meeting, or part of a trustees'
meeting, when

(a) the meeting has been called and takes place in accordance with these articles, and

(b) they can each communicate orally (including by means of telephone, video conference
or other audio or audio-visual link) to the others any information or cpinions they have
on any particular item of the business of the meeting

In deterrmining whether trustees are participating in a trustees' meeting, 1t 1s irrelevant where
any trustee 1s or how they communicate with each other, provided that all persons participating
in the meeting can hear each other

If all the trustees participating In @ meeting are not in the same place, they may decide that the
meeting 15 to be treated as taking place wherever any of them s

Quorum for trustees' meetings

At a trustees' meeting, unless a quorum s participating, no proposal 1s tc be voted on, except
a proposal to call ancther meeting

Subject to Section 175(8), CA2008, the quorum for the transaction of the business of the
trustees’ may be fixed from time to time by a dectsion of the trustees, and unless otherwise so
fixed shall (save as provided in article 15 3 or any other proviston of these articles) be five

In relatian to any meeting {(or part of any meeting) held to authornse a conflict of interest
pursuant to article 18 (Authorisation of conflicts), if at the relevant time, the company has only
one trustee other than the conflicted trustee, the quorum for such meeting (or the part thereof
dealing with the authorisation pursuant to article 19 (Authonsafion of conflicts)) shall be one
eligible trustee

If the total number of trustees for the time being 1s less than the muinimum number of trustees
set out In article 22 1, the trustees must not take any decision other than a decision

(a) to appoint further trustees, or

(b) to call a general meeting so as to enable the members to appoint further trustees
Officers and charring of trustees’ meetings

The trustees may appoint a trustee to char their meetings, and may also appoint a vice-
chairman and treasurer Any officer appointed under this article shall serve as an officer for
one calendar year from the date of appointment unless their appomntment 1s terminated in

accordance with aricle 16 3 or they cease o be a trustee for any reason)

The person so appointed to chair the trustees’ meetings for the time being 1s known as the
chatrman

The trustees may terminate an officer's appointment at any time

If the charrman 1s unwiling to chair a trustees’ meeting or 15 not participating in a trustees’
meeting within ten minutes of the tme at which it was to start or, If at any time duning the
meeting, the chawrman ceases to be a participating trustee, the parhicipating trustees must
appoint one of themselves to chair it {or chair such part of it in relation to which the chairman
ceases to be a participating trustee, as the case may be)
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18

181

182

183

19

191

Casting vote

If, at a meeting of the trustees, the numbers of votes for and against a proposal are equal, the
chairman or other trustee appointed to chair the meeting pursuant to article 16 4 (Chawng of
trustees’ meetings) shall not have a casting vote

Conflicts of interest

A trustee has a duty to avoid a situation In which he has, or ¢an have, a direct or indirect
interest that conflicts, or possibly may conflict, with the interests of the company This duty
apples to the exploitation of any property, information or opportunity (and it 1s iImmatenal
whether the company could take advantage of the properly, information or opportunity) A
reference to a conflict of interest in these articles includes a confiict of interest and duty and a
conflict of duties

Article 18 1 does not apply to a conflict of interest ansing in relaton to the following
transactions or arrangements with the company and which the trustees resolve are in the best
interests of the company

(a) any transaction or arrangement mentioned in article 6 (Non-distribution) or article 24
(Trustees’ interests),

(b) any transaction or arrangement with a charity of which a trustee 1s a chanty trustee or
with which he or she 1s otherwise connected and which 1s In furtherance of the objects
of the company and which does not confer a personal benefit on the trustee,

() any transaction or arrangement with a company hmited by shares which 1s wholly
owned by the company (or the company and other chanties) and in which a trustee
does not have an interest otherwise than as an unpaid director and which does not
confer a personal benefit on the trustee, and

(d) any transaction or arrangement with a company imited by guarantee which 1s wholly
owned by the company (or the company and other charnties) and in which a trustee
does not have an interest otherwise than as an unpaid director and which does not
confer a personal benefit on the trustee

In this article and article 19 (Authonsation of conflicts), reference to a trustee will include a

body or person who would be a "connected person” within the meaning of Schedule 5 of the

Chanties Act

Authorisation of confhicts

The trustees may authorise a matter or situation in which a trustee has, or may have, a direct
or indirect interest that confiicts, or may conflict, with the interests of the company but only if

(a) the interest 1s one that will not confer a personal benefit on the trustee or any person
connected with that trustee at the expense of the company to an extent greater than
that permitted by article 6 (Non-distribution) or article 24 {Trustees' interests),

(b) the trustees act in what they consider 1s In the best interests of the company, and

(c) the trustees comply with the procedure set out in article 24 3 (Trustees’ inferests)
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22

221

222

223

224

225

226

227

23

231

Records of decisions to be kept

The trustees must ensure that the company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the
trustees

Trustees' discretion to make further rules

Subject to these articles, the trustees may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to trustees

Methods of appointing trustees

There shall be no less than seven and no more than fifteen trustees of the Company at any
one time

Any person who 1s willing to act as a trustee, and 1s permitted by law to do so, may be
appointed to be a trustee

(@) by ordinary resolution, or
(b) by a decision of the trustees

In any case where, as a result of death or bankruptcy, the company has no members and no
trustees, the personal representatives or trustee in bankruptcy of the last member to have died
or to have had a bankruptcy order made against him, as the case may be, shall have the night,
by notice in wnting to the cormpany, to appoint any one person to be a trustee provided such
person 15 a hatural person in accordance with Section 155, CA2006 and provided such person
1S willing to be so appointed and I1s otherwise permitted by law to be a trustee of the company

For the purposes of article 22 3, if two or more members die In circumstances rendering it un-
certain who was the last to die, a younger member 1s deemed to have survived an older
member

Subject to article 22 7, trustees shall be appointed under article 22 1 for an initial pertod of
three years, such term of office to expire on the date of the board meeting closest to the third
anniversary of thewr appointment, and may be appointed for two further terms of three years In
accordance with article 22 1

At the end of a trustee's third term of office, a trustee shall automatically step down as a
trustee and shall be ineligible for reappointment as a trustee for a penod of 12 months from the
end of thetr third term in office unless the trustees resolve by a majonty of 75% of their number
that the trustee in question should be reappointed before that date, such reappointment being
in the best interests of the company

The trustees shall make such interim arrangements for the reappomntment of the trustees n
office at the date of adoption of these articles as they see fit and the provisions of articles 22 5§
and 22 & shall not apply to such trustees until such time as the trustees decide

Termination of trustee’s appointment

A person ceases to be a trustee as soon as

(a) that person 1s disqualified under the Charities Act from acting as a charity trustee or 1s
otherwise prohibited from being a company director by law,

10 Sofa Project arucles of associanon 090910 (2) DOC




232

24

241

242

(f)

(9)

(h)

1s convicted of an offence and the trustees resolve that it 1s undesirable in the interests
of the Company that he or she remains a trustee,

a bankruptcy order 1s made against that person,

a composition 15 made with that person's creditors generally in satisfaction of that
person's debts,

a registered medical practitioner who 1s treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable of
aching as a trustee and may remain so for more than three months,

by reason of that person's menta! health, he 1s admitted to hospital in pursuance of an
application for admission for treatment under any mental heaith legislation for the time
being in force in any part of the United Kingdom or a court having junisdiction {whether
in the United Kingdom or elsewhere) makes an order which wholly or partly prevents
that person from personally exercising any powers or nghts which that person would
otherwise have,

notification 1s receved by the company from the trustee that the trustee 1s resigning
from office, and such resignation has taken effect in accordance with its terms, or

that person has, for more than six consecutive months, been absent without
permission of the trustees from meetings of the trustees held during that period and
the trustees make a decision that that person's office be vacated

A technical defect in the appointment of a trustee of which the trustees are unaware at the time
does not invalidate decisions taken at a meeting of the board

Trustees’ interests

A trustee must not receive any payment of money or other matenal benefit (whether directly or
indirectly) from the company except

(a)

(b)

(c)
(9)
(e

f

as mentroned n article 6 1(b} (Mon-distribution), article 6 1(c) (Non-distrnbution), article
6 1(d) (Non-distribution), article 24 2 {Trustees’ interests) or article 49 (insurance),

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

an indemnity In accordance with article 48 (Indemnity and Funds),
trustee Indemnity insurance purchased in accordance with the Charities Act,

payment to any company In which a trustee has no more than a 1 per cent
shareholding, and

In exceptional cases, other payments or benefits (but only with the watten approval of
the Commussion in advance and where required by the Acts the approval or affirmation
of members)

Any trustee (or any firm, company or other entity of which a trustee 1s a member, director or
employee and in which he has a personal interest) may enter into a contract with the company
to supply goods or services to the company in return for a payment or other matenal benefit
but only if
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(a) the goods or services are actually required by the company and in the opinion of the
trustees it 1s 1n the best interests of the company for the goods or services to be
provided by the relevant trustee,

(b) the nature and level of the remuneration 15 no more than is reasonable in relation to
the value of the goods or services supplied, 1s set out In an agreement in wnting
between the company and the relevant trustee and 1s set in accordance with the
procedure In article 24 3 (Trustees’ interests), and

(©) fewer than one half of the trustees are subject to or affected by such a contract or
otherwise remunerated in accordance with article 6 1 1in any financial year

Whenever a trustee has a personal interest in a matter to be discussed at a meeting of the
trustees or a committee the trustee concerned must

(a) declare an interest at or before discussion begins on the matter,

(b) withdraw from the meeting for that item unless expressly invited to remain n order to
provide infarmation,

(c) not be counted in the quorum for that part of the meeting, and
(d) withdraw during the vote and have no vote on the matter

The provisions of article 24 may not be amended without the prior written consent of the
Commission

Secretary
The trustees may appoint any person who I1s wilhng to act as the secretary of the company on
such terms (including, but not imited to, term of office and remuneration) and subject to such
conditions as they may think fit and from time to time remove such person and, If the trustees
determine, appoint a replacement secretary of the company, in each case by a decision of the
trustees The secretary may be a trustee but any trustee who is appointed as secretary may
not receive remuneration for acting as such
Part 3
Members
Becoming and ceasing to be a member
Membership

The members of the company shall be the trustees from time to time On appointment as a
trustee, an individual shall automatically become a member of the company

Termination of membership

A member shall cease to be a member on him ceasing to be a trustee
Membership 1s not transferable

Assoclate members and patrons

The trustees may admit and remove such persons as they see fit as associate members in
accordance with any criteria or rules set out by the trustees from time to time, provided that
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associate members shall not be members for the purposes of the Acts and accordingly such
membership shall not bestow upon any associate member the night to attend or vote on any
matter at any general meeting of the company

The trustees may appoint and remove any person or persons as a patron of the company and
on such terms as they shall think fit, save that no funds of the company shall be applied for the
benefit of any patron
Part 4
Decision-making by Members
Organisation of General Meetings
Notice of general meetings
A general meeting of the company (other than an adjourned meeting) shall be called by notice
of at least 14 clear days (that 1, excluding the date on which the notice 1s given and the date
on which that 14 day penod expires} but a notice may be called by shorter notice if it is so
agreed by a majonty in number of the members having a night to attend and vote being a
majority together holding not less than ninety percent of the total voting rights at that meeting
of all the members

Every notice convening a general meeting shall specify

{a) the place, the date and the time of the meeting,
{b) the general nature of the business to be dealt with at the meeting,
{c) if the meeting 15 convened to consider a special resolution, the text of the resolution

and intention to propose the resolution as a special resolution, and

{d) with reasonable prominence, that a member 1s entitled to appomnt another person (who
does not have to be a member) as his proxy to exercise all or any rnghts of his to
attend, speak and vote at the meeting

The notice shall be given to the members (other than any who under the provisions of these
articles or otherwise are not entitled to receive notice from the company), to the trustees and to
the audtters and if more than one for the time being, to each of them

Subject to the provisions of these articles, notice of a general meeting of the company may be
given

(a) in hard copy form,
(b) In electronic form, or
(c) by means of a website,

or partty by one such means and partly by another and the provisions of article 44 {(Company
communications) shall apply accordingly

The accidental failure to give notice of general meeting or, In cases where it 1s intended that it
be sent out with the notice, an instrument of proxy, or to give notice of a resolution intended to
be moved at a general meeting to, or the non-receipt of any of them by, any person or persons
entitled to receive the same shall not invalidate the proceedings at that meeting and shall be
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disregarded for the purpose of determining whether the notice of the meeting, instrument of
proxy or resofution were duly given

Attendance and speaking at general meetings

A person 1s able to exercise the nght to speak at a general meeting when that person 1s 1n a
position to communicate to all those attending the meeting, dunng the meeting, any
information or opinions which that person has on the business of the meeting

A person is able to exercise the nght to vote at a general meeting when

{a) that person Is able to vote, dunng the meeting, on resclutions put to the vote at the
meeting, and

(b) that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting

The trustees may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise ther nghts to speak or vote at it

In determining attendance at a general meeting, it 1s immatenal whether any two or more
members attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting If
their circumstances are such that if they have (or were to have) nghts to speak and vote at that
meeting, they are {or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be transacted at a
general meeting If the persons attending 1t do not constitute a quorum when the meeting
proceeds to business (and nothing 1n these articles shall prevent any other business being
transacted at such general meeting If the persons attending 1t do not constitute a quorum from
time to time thereafier throughout the meeting)

Five persons entitled to vote upon the business to be transacted (each being a member (being
an individual) present In person or by proxy, or (being a corporaton) present by a duly
authorised representative or by proxy), shall be 2 quorum

Chairing general meetings

If the trustees have appointed a chairman, the chairman shall charr general meetings If present
and willing to do so

If the trustees have not appointed a charrman, or If the chairman is unwilling to chair the
meeting or 1s not present within ten ninutes of the time at which a meeting was due to start

(a) the trustees present, or
(b) (if no trustees are present), the meeting,
must appoint a trustee or member (which may not include any proxy appointed by a member)

to charr the meeting, and the appointment of the chairman of the meeting must be the first
business of the meeting
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The person chairing a meeting in accordance with this article 1s referred to as "the chairman of
the meeting”

Attendance and speaking by trustees and non-members
Trustees may attend and speak at general meetings, whether or not they are members

The chairman of the meeting may permit other persons who are not members of the company
to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present If

(a) the meeting consents to an adjournment, or

{b) it appears to the charman of the meeting that an adjournment 15 necessary to protect
the safety of any person attending the meeting or ensure that the business of the

meeting 1s conducted in an arderly manner

The charman of the meeting must adjourn a general meeting If directed to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must

(a) either specify the time and place to which it 1s adjourned or state that it 1s to continue
at a tme and place to be fixed by the trustees, and

(b) have regard to any directions as to the time and place of any adjournment which have
been given by the meeting

If the continuation of an adjourned meeting s to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days' notice of it (that ts, excluding the day
of the adjourned meeting and the day on which the notice is given)

{a) to the same persons to whom notice of the company's general meetings 1s required to
be given, and

{b) containing the same information which such notice s required to contain

No¢ business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting If the adjournment had not taken place

If a quorum 1s not present at any such adjourned meeting wittun hatf an hour from the time
appointed for that meeting, the meeting shall be dissolved

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll 1s duly demanded in accordance with these articles

Subject to the provisions of the CA2006, on a vote on a resolution on a show of hands at a
meeting, each member present in person or by proxy has one vote
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Errors and disputes

No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s vaiid

Any such objection must be referred to the charrman of the meeting whose decision 1s final
and conclusive

Demanding a poll and procedure on a poll
A poll on a resolution may be demanded
(@) in advance of the general meeting where 1t 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

{(a) the chairman of the meeting,

(b) the trustees,

{c) two or more persons having the nght to vote on the resolution, or

{d) a person or persons representing not less than one tenth of the total voting nghts of all

the members having the nght to vote on the resclution
A demand for a poll may be withdrawn If
(a) the poll has not yet been taken, and
(b) the charrman of the meeting consents to the withdrawal,

and a demand so withdrawn shall not be taken to have invalidated the result of a show of
hands declared before the demand was made

Polls must be taken immediately and in such manner as the chairman of the meeting directs
Content of proxy notices

Proxies may only validly be appointed by a notice in writing which

(a) states the name and address of the member appointing the proxy,

{b) identifies the person appointed to be that member's proxy and the general meeting In
relation to which that person 1s appointed,

{c) 1s signed by or on behalf of the member appointing the proxy, or 1s authenticated in
such manner as the trustees may determine, and

{d) 1s delivered to the company In accordance with these articles and any instructions
contained in the notice of the general meeting to which they relate

The company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes
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Proxy notices may specify how the proxy appointed under themn 1s to vote (or that the proxy I1s
to abstain frorm voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it rmust be treated as

(a) allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy in relaton to any adjournment of the general
meeting to which It relates as well as the meeting itself

Delivery of proxy notices

The appointment of a proxy and the power of attorney or other authority (if any) under which it
15 signed (or a copy of such authonty certified notanally or in some cther way approved by the
trustees) shall be sent or supplied in hard copy form, or (subject to any conditions and
mitations which the trustees may specify) in electronic form

{(a) to the registered office of the company, or

{b) to such other address (including electronic address) as 1s specified in the notice
convening the meeting or in any instrument of proxy or any invitation to appoint a proxy
sent or supplied by the company n relation to the meeting, or

(c) as the trustees shall otherwise direct,

to be receved before the time for the holding of the meeting or adjourned meeting to which it
relates or, in the case of a poll taken after the date of the meeting or adjourned meeting,
before the time appointed for the poll

Any instrument of proxy not so sent or supplied or received shall be invalid unless the trustees
at any time pnor to the meeling or the chairman of the meeting at the meeting, in their or his
absolute discretion, accept as valid an instrument of proxy where there has not been
comphance with the provision of this article and such proxy shall thereupon be vald
notwithstanding such default

A person who 15 entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person

If a proxy notice 1s not executed by the person appomnting the proxy, it must be accompanied
by wntien evidence of the authonty of the person who executed it to execute it on the
appointor's behalf

Revocation of proxy notices

The validity of

(a) a vote given or poll demanded in accordance with the terms of an appointment of a
proxy, or

{b) anything done by a proxy acting as duly appeinted chairman of a2 meeting, or

(c) any decision determining whether a proxy counts in a quorum at a meeting,

shall not be affected notwithstanding the death or mental disorder of the appointor or the
revocation of the appointment of the proxy (or of the authonty under which the appointment of
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the proxy was executed, unless notice in writing of such death, mental disorder or revocation
shall have been

(a) sent or supplied to the company or any other person as the company may require In
the notice of the meeting, any instrument of proxy sent out by the company in relation
to the meeting or in any invitation to appoint a proxy i1ssued by the company in relation
to the meeting, in any manner permitted for the sending or supplying of appointment of
proxy pursuant to these articles, and

(b) received at the registered office of the company (or such other address (including
electronic address) as has been designated for the sending or supplying of
appointments of proxy), befare the time for the holding of the meeting or adjourned
meeting to which 1t relates or, In the case of a poll taken after the date of the meeting
or adjourned meeting, before the time appointed for the poll

Votes of proxies

Subject to section 285(2), CA2006, on a vote on a resolution on a show of hands at a meeting,
every proxy present who has been duly appointed by one or more members entitled to vote on
the resolution has one vote

The company shall be under ne obligation to ensure or otherwise venfy that any votes(s) cast
by a proxy are done so in accordance with any such instructions given by the member by
whom such proxy is appointed  In the event that a vote cast by such proxy 1s not done so in
accordance with the instructions of the member by whom such proxy 1s appointed, such vote
shall not be deemed to be invalid

On a vote on a resolution on a show of hands, where a proxy 1s appointed by more than ocne
member {provided that, where some only of those members by whom the proxy 1s appointed
mstruct the proxy to vote in a particular way, those members all instruct such proxy to vote in
the same way on a resolution (either "for" or "against”)) such proxy shall be entitied to cast a
secocnd vote the other way In relation to any discretionary vote(s) given to him by other
members by whom such proxy 1s appointed

Written resolutions of members

A written resolution proposed in accordance with the provisions of Chapter 2 of Part 13 of the
CA2006 shall lapse if it 1s not passed before the period of three months beginning with the
circulation date (as such s construed pursuant to Section 290, CA2006)

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution i

(a) notice of the proposed amendment 1s given to the company in writing by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48
hours before the meeting 1s to take place {or such later ttime as the chairman of the
meeting may determine), and

{b) the proposed amendment does not, In the reasonable opinicn of the chairman of the
meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if

(a) the charrman of the meeting proposes the amendment at the general meeting at which
the resclution Is to be proposed, and
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(b) the amendment dces not go beyond what 1s necessary to correct a grammatical or
other non-substantive error in the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution I1s out of order, the chairman's error does not invalidate the vote on that resolution

Part 5
Administrative Arrangements
Company communications

Subject to the provisions of the Acts (and save as otherwise provided in these articles), any
document or information required or authorised to be sent or supplied by the company to any
member or any other person {including a trustee) pursuant to these articles, the Companies
Acts or any other rules or regulations to which the company may be subject, may be sent or
supplied in hard copy form, in electronic form, by means of a website or in any other way In
which documents or information may be sent or supplied by the company pursuant to the
Companies Acts

Subject to these articles, any notice or document to be sent or supplied to a trustee n
connection with the taking of decisions by trustees may also be sent ar supplied by the means
by which that trustee has asked in wnting to be sent or suppled with such notices or
documents for the time being

The provisions of the CA2006 which apply to sending or supplying a document or information
required or authortsed to be sent or supplied by the Companies Acts by making it availabie on
a website shall, mutatis mutandis, apply to the sending or supplying of any document or
information required or authorised to be sent by these articles or any other rules or regulations
to which the company may be subject, by making it avalable on a website

The company may send or supply any document or information to a member or any other
person (Including a trustee) pursuant to these articles, the Companies Acts or any other rules
or regulations to which the company may be subject, either personally, or by post in a prepaid
envelope addressed to the member (or such other person) at his registered address or at hus
address for service, or by leaving It at that address or any other address for the time being
notified to the company by the member (or such other person) for the purpose, or by sending
or supplying 1t using electronic means to an electronic address for the ime being notified to the
company by the member (or such other person) for the purpose, or by any other means
authonsed In writing by the member {or such other person) concerned

A member whose registered address 1s not within the United Kingdom and who gives the
company an address within the United Kingdom to which documents or information may be
sent or supplied to him, or gives an electronic address to which documents or information may
be sent or supplied using electronic means, shall be entitled to have documents or information
sent or supplied to him at that address, but otherwise no such member shall be entitied to
receive any document or infarmation from the company

If on at least two consecutive occasions, the company has attempted to send any document or
information by electronic means to any address specified (or deemed specified) for the
purpcse and a delivery failure (or other similar) notification has been received by the company,
the company thereafter shall send documents or information in hard copy form or electronic
form (but not by electronic means) to such member at his registered address cr address for
service within the United Kingdom (whether by hand, by post or by leaving it or them at such
address), In which case the provisions of article 44 7 shall apply

If on three consecutive occasions, documents or information have been sent or supphed to any
member at his registered address or address for service of such documents or information in
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the United Kingdom but have been returmed undelivered, such member shall not thereafter be
entitted to receive any documents or information from the company untl he shall have
communicated with the company and supplied in wnting a new registered address or address
within the United Kingdem for the service of documents or information or an electronic address
to which documents or information may be sent or supplied using electronic means

Any member present, in person or by proxy, at any meeting of the company shall be deemed
to have received due notice of such meeting and, where requisite, of the purpose for which
such meeting was called

Save as provided otherwise tn these articles, any document or information addressed to a
member (or other person to whom such document or information I1s required or authonsed to
be sent pursuant to these articles, the Companies Acts or otherwise) at his registered address
or address for service (In the case of a member, In the United Kingdom) or electronic address,
as the case may be shall

(a) if hand delivered or left at a registered address or other address for service (in the
case of a member, in the United Kingdom), be deemed to have been served or
delivered on the day on which it was so delivered or left,

{b) if sent or supplied by post (whether in hard copy form or in electromic form), be
deemed to have been recewved at the expiration of 24 hours after the envelope was
posted,

(c) if sent or supplied by electronic means {(other than by means of a website), be deemed

to have been received (If sent or supplied between the hoursof9am and5pm ona
working day) at the time it was sent, or (If sent or supphed at any other tme) atSam
on the next following working day, and

(d) if sent or supplied by means of a website, be deemed to have been recerved when the
matena!l was first made avadable on the website or, If later, when the recipient
recewved (or 15 deemed to have recewved) notice of the fact that the matenal was
available on the website

In calculating a period of hours for the purpose of article 44 9, account shall be taken of any
part of a day that 1s not a working day

A trustee may agree with the company that documents sent to that trustee 1n a particular way
are to be deemed to have been receved within a specified time of ther being sent, and for the
specified time to be less than those set out in article 44 9

Subject to article 44 7, in providing such service or delivery it shall be sufficient to prove that
the envelope containing the document or iInformation was properly addressed and put into the
post in a prepaid envelope or, in the case of a document or informatien sent or supplied by
electronic means, that it was sent or suppled in accordance with the gusdance issued by the
Institute of Chartered Secretaries and Administrators entitied "Electronic Communications with
Shareholders 2007 (as such guidance 1s amended or updated form time to ime)

The company shall not be held responsible for any falure In transmission beyond its
reasonable control and the provisions of article 44 8 to article 44 11 {inclusive) shall apply
regardless of any document or information being returned undelivered and regardless or any
delivery falure notfication or "out of office” or other similar response and any such "out of
office” or other similar response shall not be considered to be a delivery fallure

Company seals

Any commeon seal may only be used by the authonty of the trustees or a committee of the
trustees
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The trustees may decide by what means and in what form any common seal Is to be used
Unless otherwise decided by the trustees, If the company has a common seal and 1t 1s affixed
to a document, the document must also be signed by at least one authorised person in the
presence of a witness who attests the signature

For the purposes of this article, an authonsed person s

(a) any trustee of the company,
(b) the company secretary (if any), or
(c) any person authonsed by the trustees for the purpose of signing documents to which

the common seal is applied
No right to inspect accounts and other records

Except as provided by law or authorised by the trustees or an ordinary resolution of the
company, no person I1s entitled to inspect any of the company's accounting or other records or
documents merely by virtue of being a member

Provision for employees on cessation of business

The trustees may decide to make provision for the benefit of persons employed or formerly
employed by the company (other than a trustee or former trustee or individual who would be
treated as a shadow company director) 1n connection with the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary

Indemnity and Funds

The company may indemnify a trustee or former trustee of the company against any habity
incurred by him in that capacity, to the extent permitted by sections 232 to 234 of CA2006

Insurance

The trustees may purchase insurance to cover the trustees against the costs of a successful
defence to cnminal proceedings brought against them as charity trustees or against personal
hability incurred in respect of any act or omission which 1s or s alleged to be a breach of trust
or breach of duty, unless the trustee concerned knew that, or was reckless whether, the act or
omission was a breach of trust or breach of duty
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