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1 The name of the Company (“Company™) 1s Nottingham High School

[

The regestered office of the Company shall be in England

3 The obyect for which the Company 1s established 1s to advance education

and traming, by the provision and conduct of a primary and secondary
school iasdene: 111 or near the City of Nottingham

4 For the purpose of attaining the above-mentioned object but not further or
otherwise the Company shall have the powers set out in the APPENDIX to

this Memorandum which are hereby incorporated and form part of this
Memorandum.

5 The income and property of the Company obtained from any source shall
be applied solely towards the promotion of its objects as described in this
Memorandum of Association and no part of it shall be pad or transferred,
directly or indirectly by way of divedend, bonus or 1n any other way by way
of profit, to members of the Company and no Governor shall be appointed
to any office of the Company pawd by salary or fess or receive any
remuneration or other benefit in money or moneys worth from the
Company except as authorised by this Memorandum.

PROVIDED THAT the Company may make payment in good faith of:

5.1  reasonable and proper remuneration and benefits to any officer or servant
of the Company (not bewng a member of the Board of Governors of the
Company) for any services actually rendered to the Company, and/or

52  interest on money lent by any member of the Company or of its Board of
Governors at a rate per annum not exceeding 2% over the base rate
prescribed for the ume being by Natonal Westmunster Bank ple, or 3%

whichever is the greater; and/or
fll
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Nottingham High School
Memorandum of Association

reasonable and proper rent or other payment for prenuses demised, let or

licensed to the Company by any member of the Company or any member
of the Board of Governors, and/or

fees, remuneration or other benefit in money or money’s worth to 2
company of which a Governor 15 2 membes holding not more than 1% of
the capital thereof and such member shail not be bound to account for any
share of profits he may recerve 1n respect of any such payment, and/or

reasonable out-of-pocket expenses incurred by any Govemor in connection
with the performance of his duties as Governor; and/or

the payment of any premiem in respect of indemmty insurance as referred
to n Clause 22 of the Appendix to this Memorandum,

The liabiiity of the members 1s hmited

Every member of the Company underiakes to contribute -

to the assets of the Cormpany, in the event of its being wound up while he is
a member, or within one year after he ¢eases to be a member,

to payment of debis and habilines of the Company contracted before he

ceased to be 2 member, and of the costs, charges and expenses of winding-
up, and

to the adjustment of the rights of the contributories among themseltves such

amount as may be required not exceeding ten pounds {£10).

If upon the winding up or dissolution of the Company there remais, after
the sausfaction of all its debts and habilities, 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

mstitution or institutions, having objects similar to the objects of the
Company

Proper accounts shall be kept of the sums of money received and expended
by the Company and the matters n respect of which such receipts and
expenditure take place, of all sales and purchases of goods or services by
the Company and of the property, assets and habilities of the Company,
and, such accounts shall be open at all reasonable umes to the inspection of
the Members

OV oe Wsbrough 2007




Amendments to ibe 10
Memoranduso

Nottingham High School
Memorandum of Association

Once at least 1n every year the accounts of the Company shall be examined
and the truth and faimess of the income and expenditure account and
balance sheet ascertained by one or moere properly qualified auditor or
auditors as defined by the Companies Act 1983

No addition alteration or amendment to which s64 of the Charities Act
1993 applies shall be made to or in the provisions of the Memorandum of
Association for the time being in force unless the same shall first have
been submitted to and approved by the Chanty Commussioners for England
and Wales and no addition alteration or amendment shall be made to or m

the provisions of such Memorandum which would cause the Company to
cease to be a chanty at law
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APPENDIX TO THE MEMORANDUM OF ASSOCIATION
(Powers of the Company)

Subject 1o such consents as shall be required by law, the power to purchase, take
on lease, or 1 exchange, hire or otherwise acquue any property (whether real or
personal and whether in the United Kingdom or clsewhere) and any rights or
povileges the acquisiton of which the Company may think necessary or
conventent for any of the purposes of the Company, including but not restncted to

the power to acquire property, rights, privileges and associated Labilities of
Nottingham High School

The power to carry on the Schoel m pursuance of the Object under the name of
Nottinghamn High School or such other name as the Governors shall decide from

time to ume and the power n the absolute discretion of the Governors also to
promote educaiion and rainmg,

The power 1 the absolute discrenen of the Governors and en such terms as they
see fit

To institute, establish, contribute towards and administer scholarships, exhibttions,
bursaries, grants, awards and other benefactions tenable at the School to puptls

sefected on grounds of mert or considered worthy of suimble reward or mark of
distinction,

To provide zllewances for pupils m financial need to enablc them to attend the
Scheol andfor to enabic them (0 participate 1n ex-curmicuiar acuvities undertaken
for educational and to make such other aliowances as the Governors shall m their
absolute discretion consider appropriate to members of the staff or to ather persons
for the educanion of their children at the School

During or at the end of any School year 1o award Leaving Exhibitions to pupils
leaving the School in that year and tenable at any university or other institution of
higher or further educanon (mncluding professional or techmical education)
approved by the Governors or for the purpose of enabling the exhibitioner to
pursue a caurse of study approved by them or on ceasing to attend an educational
¢stabiishment, to prepare for, or enter, employment or other work or calling.

The power to construct, mamntam, add to, improve furnish, equip and alter any
butlding or erection necessary for the work of the Company

The power to provide a School or Schools, class roomns, offices, board, lodgings
and other facihucs for pupils, 1eachers, and others instructed or employed by the
Company, including facilities for study, research, recreation sports and also
performance of antistic and cultural activities of every descripnon.

The power (subject to the Charties Act 1993 and 1 particular to Part V) to sell,
lease, mongage, turn to account, manage and improve ali or any of the property or
assets of the Company subject to such terms and conditions as may be thought
expedient and 1o exercise any rights privileges or adveriages, easements or other
benefits aached 1o such property or assets and to undertaks, maintain, execute aad
do all such lawful acts, matters and things as the Company may be obliged or
required or ought t0 do as the owner of such property or assets
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The power, in exchange for full value consideration and subject to Part V of the
Charties Act 1993, to grant licences or make any disposition of the property or
assets of the Company to a trading company formed and operated for a purpose
(inter aha} of benefiting the Company It shall be a condition of any such lLicence
ot disposttion that the rading company shall by some tax effective means (currently
by Gift Aid) ransfer all its profit of a capital and income nature 1 favour of the
Company and that no licence or disposition shall be of such a nature or scope as o

make improper or excessive use of the property or other assets of the Company for
non-chartable purposes

The power 10 procure, obtan, collect and receive money and funds by way of fees,
contributions, donations, subscriptions, legacies, grants, hesnce fees, appeals for
funds or any other lawful method, and to accept and receive any gifts or property of
any description, whether subject to any special trust or not. Provided always that

any moneys so recerved by the Company shall be used or applied by the Company
for or towards its chartable objects

The power 1o act as trustee and to undertake and execute any chariiable tust which
may lawfully be undertaken by the Company and may be necessary for the
ditainment of 1ts objects, and to perform any services in furtherance of the objects
of the Company, gratuitously or otherwise and to hold on separate trusts and not as
part of the corporate property of the Company any land or funds previously held by
the Govemors of the School or any other tegal person on behalf of the School and

found by the Commissioners or the court to have been permanent endowment land
or funds

The power to adop! such means of publicising the Company and its objects and

activities as may seem expedient, and in particuiar by advertising in any media, and
by granting prizes, awards and donanons

The power;

to empley a Head (by whatever title known) to carry on the day-10-day work of the
School compnscd within the Company from time to time and to manage the

Company's property or any part thereof subject always to the control end
supsrvision of the Board of Governors, and

to employ such officials, teaching staff and non-teaching staff as and upon such
terms as the Board of Governors thinks fit, and

1o decwde and to fix saianies (subject always to Clause 5 of this Memorandum) as
the Board of Governors may deem proper and to enter Into any 5crVICS agrecments
which they shall consider necessary or desirable, and

10 terminate any such employment upor such lerms as the Board of Governors
may decide

The power to take such steps by personal or written appeals, public mectings, film
shows, sales of booklets and advertising marter, or otherwise, as may from time to
time be desmed expedient for procunng contributions or donations or mcome to

enable the Company to carry out any of its objects which may requre such
assisiance

Subject to such consents as may be required by law, the power to borrow and raise
money and to secure by mortgage, charge or iten upon the wnole or any part of the
Company’s property or assels (whether present or future) the discharge by the
Company or any other person of any obligatton or liabiiity, or raise money for the
purposes of the Company on such terms and in such manner as the Board of
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Governors may think fit

The= pawer to lend and advance money or give credit on any terms and with or
without security to any person, firm or company, mcluding a trading company
formed and operated in accordance with clause 6.2 of this Appendix, to enter into
guarantess, contracts of mdemniry and suretyships of all kinds, to receive money
on deposit or loan upon any terms and to secuTe or guarantes in afy manner and

upon any terms the payment of any sum of money or the performance of any
abligation by any person, firm or company

The power to subscribe or guarantes money for chanitable purposes 1 any way
connected with the purposes of the Company or calcuiated to further its objects

The power to make any charitable donahon either in cash or assets for the
furtherance of the objects of the Company

The power to mvest the moneys of the Company not immediately required for ns
purposes n or upon such Investments secunt:es or property as may be thought fit,

subject to such conditions (if any) and such consents (if any) as may be mmposed
or required by law

The power to convert capital into mncome and to ese the same for the general
purposes of the chanty subject always to pnor authensauon of the Chanty

Commussion in 2 case of property or funds (if any) which are permanent
endowment

The power to establish, support, subsidise, promote, co-operate or federate with,
affiliate or become affiliated to, act as trustees or agents for, or manage or lend
money or other assistance to any other educational association, society or other
body, corporate or anincorporated, established for charitable purposes only

The power to amalgamate, federate, affiliate, co-operate or combine whally or i
part with or 1o any chantable insututions, socicties or companies formed for
objects similar to those of the Company, such instrtutions, societies Or companies
being prohibited from disiributing profits and assets among thewrr members to at
least the extent wmposed by this Memorandum vpon the Company

The power to transfer or make over with or without valuabie consideration any
part of the propernty or assets of the Company not required for the purposes for
whieh 1t is formed to any body having charitable purposes or a charuable purpose
as its objects ar object, provided that such body s by us consuwution prohibited
from distnbuting ns profits or assets among 1ts members to ar least the extent
imposed by this Memorandum upon the Company and subject m all respects to the
provisions of the Charities Act 1993 and any amendment or re-enactment thereof.

The power to make all reasonable and necessary provision for the payment of

pensions and superannuation to or on behalf of employees and their widows or
widowers and other dependants.

The power to wmsure af the expense of the Company and arrange surance cover
for and to ndemmify s officers, staff, voluntary workers and members from and
against all such nisks incurred 1n the course of their duties as may be thought fit

and i refanion to the Board of Gevemnors (or any of them) so far as 1s permitted
by Clause 24 of this Appeadix

The power to provide indemnuty insurance to cover the hiabihty of the Board of
Governors (or any of them) which by virtue of any rule of law would otherwise
aitach 1o them in respect of any neghgence, default, breach of trust or breach of
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duty of which they may be guilty m relation to the Company PROVIDED THAT
any such msurance shall not extend to any claim ansing from any act or omission
which the Board of Govemnors (or any of them) knew to be a breach of trust or
breach of duty. or which was committed by the Board of Governors (or any of

them) i reckless disregard of whether it was i breach of trust or breach of duty
or not

The power to insure the Company and the Company’s property against such risks
as the Board of Govemnors shall consider it prudent or necessary to nsure agamst

The power to make bye-laws, rules and reguiations with regard to the affarms or the
management of the Company Provided that nothing n such bye-laws rules or
reguiations shall bc inconsistent with any prowvision m these Articies and

Memorandum of Association which i the case of any inconsistency shall take
precedence

The power to pay out of the funds of the Company all the costs, charges and

expenses preliminary or incsdemal to the promotion, formation, establishment end
incorporation of the Company

The power to do all such other lawful things as are necessary for the attainment of
the above objects or any of them

PROVIDED THAT:

(@

®)

(c}

The objects of the Company shall not extend 1o the regulation of relations between
workers and employers or orgamisations of workers and organisations of employers

In case the Company shail take or hold any property which may be subject to any
trust, the Company shall only deal with the same 1n such manner as aliowed by law
having tegard to such trusts

In case the Company shail hold any property subject to the junsdichion of the
Changy Commssion for England and Wales, the Company shall not sell, mortgage,

cnarge, or ease such property without such authonty, approval or consent as may
be required by law

©Velle Wasorough 1002
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In this Memorandum “the Board of Governors™ shall mean the persons appointed as such under the
Articles of Association to have the general control and management of the administration of the

Company Headings, sub-headings and format lines are for ease of reading and do not form part of
the Memorandum

WE, the persons whose names and addresses are subscribed. wish to be formed into a company in
pursuance of this Memorandum of Association

NAMES & ADDRESSES OF SUBSCRIBERS SIGNATURES OF SUBSCRIBERS

{List the full name and residential address of each [Signature of each of the subscribers]

of the subscribers]
/éc/m Ak LEM A
@L B’?M é’z} Pie Ww”
bor) Lo ——

/%\/fbmsqu
N677¢
ﬂ\zrﬂ,fﬂf/’

Date 234 eV 2602 [Date]
[4]

Witness to the above signatures |

Arony iy Phie~a)

fo Gl PED  pewiS |

Lada 68 on TREWT |

N ORY indg Wik NG (-1 A M
—

[Name address and occupation of witness] [Signature of witness]
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NAMES & ADDRESSES OF SUBSCRIBERS SIGNATURES OF SUBSCRIBERS

{List the full name and residential address of each [Signature of each of the subscribers]
of the subscripers)

250 AL Tols

Lo, Can\TRATTRE NL-‘E" AL

M orodlie Prtac
Msﬁn&l\\w

~g3 SDS

Date 234 W 2006w {Date]
O

Witness to the above signatures

AV Sdhe) P DAm- &

b GRADTLELD prmrsss

RS L PR B TEWT, STk~ NGTL (A

Shora T . L%/GV%"‘"‘ .
—7

[Name address and occupation of witness] (Signature of wrtness)
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
-0F -
NOTTINGHAM HIGH SCHOOL

Intzrpreianon 1 In these Articles unless the context otherwise requires

The School means Nottingham High School.

Board of Governors means the persons appomted as such under these
Articles to have the general control and management of the administration
of the Company, and "Govemors” shall be construed accordingly

Articles means these Articles of Association and the regulations of the
Company from time to time n force

The Act means the Companies Act 1985,

The Charities Act means the Charities Act 1993,

Month means calendar month

Office means the registered office of the Company

Notice means notics 1n wriung given personally or sent to the Company at
its registered office or by or on behalf of the Company to any other person
at Tus address as it appears 1n the Register of Members Only those for
whom the Registrar of Members shows an address 1n the United Kingdom

-t draltS Joc 2170872002 1337 CVeale Wasghrough 2002
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shall be entitled to receive notices from the Company Any notice sent by

first-class prepaid post shall be deemed to have been served within 24
hours after it was posted

Words Words in the masculine include the feminine genders and vice
versa Words in the singular include the plural and vice versa.

Headings, Sub-Headings, Underlinings and Format Lines are for ease

of reading and unless they form part of a phrase or sentence, do not form
part of these Articles

In writing means written, printed, partly one and partly another and all
other modes of represening words 1n visible form

The following rules of interpretation shall also apply

Modification or Re-enactment

Reference to any provisions of the Act or the Charities Act or any other
statute shall be a reference to such provisions as modified or re-enacted
by any statute or regulations for the time being in force

Meanings Where There Is No Inconsistency

Except as provided above, words or expresstons defined n the Act or the
Charties Act (subject 10 any statutory modification of re-¢nactment) wn
force at the date on which these Articles become binding on the Company

shall bear the same meanings in these Articles unless inconsistent with the
subject or context,

Table C

Except where inconsistent with these Articles (in which case these
Articles shall prevail} the Regulations set out in Table C i1a the Companies
{Tables A to F) Regulauions 1985 shall apply to the Company

OBJECTS

2

The Company 1s established for the purposes and has the powers set out in
the Memorandum of Associanion
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Wouingham High School
Articles of Association

APPOINTMENT OF MEMBERS / GOVERNORS
:‘aﬁ:’;&mt"“ 3 (a) The first Members of the Company shall be the subscribers to the
Memorandum of Association their namss shal) be entered in the Regster
of Members of the Company,

{b} The first Members shall be the Directors of the Company They shali be
the charnity trustees of the charity, Notungham High School, and shall be
referred to es Governors in these Articles.

(c) Each subsequent Member shall also be appointed a Director of the
Company, and the name of each subsequent Member shall be entered in the
Register of Mambers,

Board of Governors | 4 (a) The Board of Governors shall consist when complete of TWENTY
competent persons being
TWO ex-officio governors
NINE nominzted governors and
ELEVEN co-opted governors
(b) The EX-QFFICIQ governors shall be.
The Locd Lieutenant of Nottinghamshire, and
The Lord Mayor of Nottingham
both of whom for the time being and by virtue of their respective offices
{c) NOMINATED governors may be appointed as follows-
THREE by the Nottingham City Council
TWO by the Education Commitiee of Nottinghamshire County
Council who shall be either members of that Committee or persons
otherwise having special knowledge 1n the sphere of education
ONE by the University of Oxford
ONE by the Umversity of Cambridge
ONE by the Unmiversity of Nottingham
w Cnda 31000 | ynemk mrtadfsacaanondraft S coc  T1OL2G02 1) 31 OVt Wabrough 2002




X

Register of Members

Apphcation for
Membership

s 000 [Verdian lnsocsiondrafts ooc 217007 11 37

{d)
()

(0

04}

(k)

6(a)

(b)

{c})

Nottingham High School
Arucies of Association

ONE by the Nottingham Trent University

A nominated Governor may but need not be a member of the
relevant appointing Body

Any appointment of a nominated Governor must be made at a

meeting held according to the ordinary practice of the: appomnting
Body

Each Governor shalt be 2 Member of the Company.

The Company may by SPECIAL RESOLUTION passed 1n general meetng
increase or reduce the number of Governors and determine 1n what rotation
such numbers shall go out of office

No teacher at the School or any other person employed by the Company
shall be a Governor.

A person may be a Governor notwithstanding that he 15 the parent of &
pupil who 1s n receipt of a scholarship, bursary or other award or benefit
granted n accordance with the provistons of the Memorandum of
Association of the Company

No parent or person in loco parents of a pupil attending the School shall
be appointed a Governor if as a result of such appointment the number of
Governors who are parents of or i loco parentis to such pupils would
exceed ONE-FIFTH of the total number of Governors for the ume being

The provisions of Section 352 of the Act (Obligation to keep and enter up
register) shall be observed by the Company and every member of the
Company shall sign a written consent to become a member (in the form of
an apphication for membership) if required.

No person shall be entitied to act as a Governor whether on a first or on
any subsequent entry into office until after signing in the Mimutes of the
Governors a Declaration of Acceptance and of willingness to act
accordance with the Memorandum of Assoctation and these Articles.

Such declaration shall include a promuse on the part of each Govemor to
preserve the confidences of the Company and the School and of all persons
connccted with them and only to breach any confidence when it is
necessary for iegal reasons to do so and then only to the extent and by the
means necessary to comply with the law

Each new Governor shall become entitled {0 the privileges and benefits of

membership including but not hmited to the right to such information and
advice with regard to the activities of the Company as it or any of its
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Nottingham High School
Articles of Association

officers may reasonably be abie to supply

A person shali cease to be 28 Member when he ceases to be a Governor

Except as provided for in the Memorandum of Association, the Governors
shall not be entitled to recetve any remuneration other than travelling,
hotel and other expenses properly and reasonably wmcurred by them i
connection with the conduct of the affairs of the Company.

The Company may by passing an ORDINARY RESOLUTION and
complying wrth the procedures set out 1n 55303 and 304 of the Act remove
any Govemor before the end of his penod of office norwithstanding

anything in these Articles or any agreement between the Company and the
Govemnor to the contrary

The removal of a Governor shall be without prejudice to and shall not

affect any obligation or hability incurred by him or to which he was
subject prior to his removal

Upon ceasing to be a Governor for any reason the person shall
simultaneousiy cease to be a Member,

Any person appointed to fill a vacancy resulung from the removal of a
Governor from office or to any other casual vacancy shall be subject to
retirement at the same time as 1f he had become a Governor on the day on

which the Governor in whose place he is appointed was last elected a
Governor,

A Governor shall vacate office

Upon ceasing to be 2 Member of the Company

At the end of the term of office during which he artains the age of 70 years
Upon dying or becoming incapable of managing his affairs

Upon being declared bankrupt or making any arrengement with his
creditors

Upon resignation in wriing, on the expiry of at least TWO WEEKS
NOTICE given by the Governor ia writing to the Board of Governors
Such notice may not be withdrawn without the written consent of the
Board of Govemnors

Upon removal from office by ORDINARY RESQLUTION of the
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Nottmgham High School
Articles of Association

Company n accordance with the preceding Article

Upon failure to declare the nature of any direct or indirect interest
Company business as required by the Act

Upon betng disqualified under Section 72 of the Charities Act or ceasing to
hold office by virtue of any provision of the Act.

Upon being absent from meetings of the Governors for a continuous period
n excess of twelve months without the prior permission of the Governors

11 ¢a} The normal period of service of Governors shali be’

(b)

()

(d}

EX-OFFICIO Governors - while they hold therr office

NOMINATED Governors - four years (save where an appowmtment is made

to fill a casual vacancy where the term shall be the unexpired term of the
appointee’s predecessor)

CO-0OPTED Governors - five years

A Governor who has reached the age of SEVENTY shall retire at the next
Annual General Meeting uniess before that meeting the Governors have
rzsolved by a unammous vole of those present and voting at a MEMBERS
MEETING that he or she should continue 1n office. The same procedure
shali apply with respect to each successive birthday of that Governor

The retiring Governors shall be those longest in the office since their last
election or appomntment

In the absence of an agreement, those of equal seniority shall be selected
by lot

THE POWERS OF THE BOARD OF GOVERNORS

i2 (a) The business of the Company shall be managed by the Board of Governors

®

)

who may exercise all the powers of the Company except those which by

these Articles or by the Act are required to be exercised only m General
Meeting

The Board of Governors shall be entitied (but not bound) to prescribe a
SCHEME OF MANAGEMENT for the management of the Company
and/or the charity and/or the School in such terms as the Governors at thewr

absolute discretion think fit but consistent always with the terms of these
Articles.

The Governors shall be entitled to make rules as to the award of bursares,
scholarships, allowances, leaving exhibitions and prizes, including rules as
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to their value, the method of selection of candidates and, where
appropriate, the pertod for which the award s made and its disconticuance

in the event of a hoider failing to comply with the terms or intentions of the
award

Any alteration 1n these Articles must be made by a SPECIAL
RESOLUTION of the Governors in General Meeting

The Board of Governors may pay all such inial expenses of the

promotion, formation, establishment and registration of the Company as
they think fit

The Board of Governors may act even though there 15 a vacancy in thew

body provided that if there are fewer than NINE Governors, they may act
as the Board of Governors only to

. appont Governors, and/or
. call a members meeting

The Board of Governors may delegate any of thew powers to commuttess
consisting of such Governors or other persons as they thunk fit. The

Governors shall indicate in writing to such a commuttee the extent and
nature of the powers so delegated

Such commutiees shali conform to any regulations imposed by the Board of
Governors.

The meetings and proceedings of any such committee shall be governed by
the provisions of these Articles for regulating the meetings and
proceedings of the Board of Governors so far as applicablz unless

superseded by any subsequemt decisions of or regulations made by the
Board of Govemnors

Any commuttee so formed shall report ail acts and proceedings to the
Board of Govemors as soon as 1s reasonably practicable

The Board of Governors may exercise all the powers of the Company to.

borrow money,

mortgage or charge the whole or any part of its undertaking in property
(subject to the provistons of Part V of the Charities Act)

1ssue debentures, debenture stock and other documents, whether outright or
as securnity for any debt, liability or obligation of the Company

MEETINGS

All meetings of the company are either Members meetings or Governors
meetings
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meetings

ANNUAL GENERAL MEETING

i5

16

17.

18

19

20.
(a}
(b

()

(d)

The Annual General Meeting is a Members meeting and Articles 15 to 20
and Articles 24 10 34 shall apply 10 each Annual General Meeting

An Annual General Meeung shall take place each year no more than 10

months after the end of the Company’s accounting year and no more than
15 months afier the last Annua! General Mecting.

The Annual General Meeung shall be convened by the Secretary who
shall send at least TWENTY-ONE clear days notice i writing of the
mezeting by first class post 1o each Governor and all persons (including the
Auditors) entitled to receive notice of it  With the consent of all

Governors a meeting may be convened by such notice as the Governors
think it

The notice shall state the date, time and place of the meeting and the
general nature of the business to be conducted

The accidental omission to give notice or the non-receipt of notice by any
person enuitled to receive 1t shall not invalidate any resolution or
procesding of the meeting

The business of the Annual General Meeting shall include
Consideration of the accounts and any documenis annexed to them

Consideration of the reports of the Board of Governors and of the
Auditors

The clection of Governors 1n place of those retiring and confirmation of
new appointments

The appointment of auditors and the fixing of their remuneration.

Resalutions on these matters (where required) shall be by a SIMPLE MAJORITY
of those attending and entitled to vote.
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EXTRAORDINARY GENERAL MEETINGS

21 () All Members Mestings other than Annual General Meetings are
Extraordinary General Meetings

(b) An Extraordinary General Mesting:

. may be convened whenever the Board of Governors sees fit; or

shall be convened by the Board of Governors if Governors holding
not less than one-tenth of the total voting rights of all Governors

make a written requisition which must be lef! at the Office, stating
the object of the proposed meeting,

At least FOURTEEN clear days notice in wnting must be given of the meeting by
FIRST CLASS post to each Governor and all persons (inciuding the Auditors)

entitled to receive notice of it. If a special resolution 15 to be considered the
notice period shall be TWENTY-ONE clear days.

MEETINGS OF THE BOARD OF GOVERNORS

23 (a} The Secretary upon the request of a Governor at any time shall by notice 1n

wriung served upon the Governors call 2 meeting of the Board of
Govemors

(b)  Any Govermor who 1s absent from the United Kingdom shall not be enuitied
to notice of a meeting of the Board of Governors

(¢} A Govemor shall declare any interest and shall not be entitled to vote in
respect of any matier 1n which he 1s interested and shall not be counted in
the guorum at any meeting at which such matter s considered

(d) A quorate meeting of the Board of Govemors shall be competent to

exercise all the authonities, powers and discretions by or under the

regulations of the Company for the time being vested 1n the Governors
generally

ALL MEETINGS

24 (a) NINE Govemnors shall constitute a quorum for a Mesting. A Governor

shall not be counted in the quorum on any matter on which he 15 not
entitled w vote

(b) No business shall be transacted at any Meeting unless a quorum 1s present

{c} If a quarum 15 not present within haif an hour from the time appointed for a
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meeting to start.

. 2 meeting convened on the requisition of Governors shall be

dissotved

any other meeting shall be adjourned to such other time date and
place not less than SEVEN days and not more than TWENTY-
EIGHT days thence as the Chairman shall appount,

if the adjourned meeting 15 inquorate half an hour afier the ume

appointed for 1t to start, the Governors present shall constriute a
quorum

The Chairman of a Meeting shall be
the Chairmanr of the Board of Governors; or, 1f he is not present within {5
minutes after the time appotnted for the meeting to start or is unwilling to
preside or has an interest in a matter to be decided,

a Govemor chosen by the Governors present to chair the meeting.

26 (a) The Chairman of a Mecting may, with the consent of the meeting, or when

(b)

(¢}

(d)

so directed by a quorate mecting, adjourn the meeting to such other time
and place within the next FOURTEEN days as the Chairman thinks fit.
Note Adjournment of an inquorate meeting 1s regulated by Article 24

No business shall be transacted at an adjourned meeting except business
which could have been transacted if that meeting had taken place

If 2 Meeting 1s adjourned for FOURTEEN days or more, notice of the
adiourned mecting shatl be given 1n the same manner as for an ongnal
meeting save that Governors shall not be entitled to notice of the business
to be transacted at an adjourned meeting

If 2 Meeting 1s adjourned for less than FOURTEEN days, Governors shall

not be entitted to notice of the adjourned meeting or the business to be
transacted at it

27 (a) At any Meeung every Governor present 1 person and entitled to vote shall

(b)

(c)

have one vote

No Governor shall be entitled t© vote on any question at a Meeting unless
s membership 1s duly registered.

Votes may be given on a poll or 2 show of hands
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28 (a) The presence of NINE Governors shall form a quaram for all business

(b

&)

transacted at Meetings.

Resolutions other than special resolutions put to the vote of a Meeting shall
be decided on simple majority and special resolutions shall be decided on a
majority of at least 75% of those present and entitled to vote

. on & show of hands, or

. a ballot of members entitled to vote, or

on a poll if demanded by,
)] the Charrman or,

(1) at least FIVE Govemnors present in person and entitled to
vote; or

(1)  a Governor or Govemnors represenung not less than one

tenth of the total voting rights of all the Governors entitled
io vote at the reeting

If a poll 15 not demanded the Chairman’s declaration that a resolution has
or has not been carried unammously or by a particular majortty is binding
An entry to that effect in the Minute Book of the Company shali be
conclusive evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against that resolution. Note Written
resolutions are regulated by Asticle 31,

29 {(a) When a poll 1s demanded as described 1n Article 28 1t shall be taken at such

(b)
©

(d

30

time and place i such a manner as the Chairman of the meeting shall

direct  The result of the poll shall be deemed to be the resolutron of the
meeting

The demand for a poll may be withdrawn

No poll shall be demanded on the election of a Chairman or the election of
a8 Chairman of a meeting or on any question of an adjournment,

The demand for a poll shail not prevent the continuance of a meeting for

the transaction of any business other than the question on which a poll has
been demanded

The Chairman of the Meeting shall be entitled to a second or casting vote
in the case of an equakity of votes, whether on a show of hands or on a poll

3142) A resolution 1n writing signed by all the Governors for the time bemg

entitled to recerve nouce of and attend and vote at Meetings shall for the
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entitled to recerve notice of and attend and vote at Meetings shall for the
purposc of these Articles be as effective as 1f the same had been passed at a
Meeting of the Company duly convened and held

Such a resolution may consist of several documents m like form, each
signed by one or more persons but a resolution so signed shaill not be
effective to do anything for which the Act requires SPECIAL NOTICE
(resoluttons to remove a director under s 303 or an auditor under s 3%1)

All bona fide acts done by the Governors or the Board of Govemnors at any
mesting shall be vahd even 1f 11 15 discovered afterwards that there was

some defect in the appointment or continuance in office of any Governor
or other wregutanty

The Governors shall cause proper minutes to be made of

all eppomtments of officers.

proceedings of all meetings of the Company and the Board of Governors
and its sub-commuittess

all business transacted at such meetings

Such minutes 1f purporting to be signed by the Charman of such meeting or the

Chairman of the next succeeding meeting shall be sufficient evidence of the facts
stated therein

THE CHAIRMAN OF THE BOARD OF GOYERNORS

34

35

The Chawman of the Board of Governors shall be the person appomted by
a simple majority by the Board of Governors to serve as Chairman  The
Chairman may be removed as Chairman by the Board of Governors at any
time by a sumple majority of the Board of Govemnors.

The Chairman shall have all the powers and responstbilities of the
Chairman as set out in these Arnicles including the nght (unless
disqualified by reason of a personal interest) to chair cach Meeting of the
Company and each meeting of the Board of Governors and the right to a
second and casting vote in any case of equality of votes at every such
meeting The expression “Chairman™ includes the person who is at any
time entitled to exercise the powers of the Chairman.

SECRETARY
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36 The Board of Governurs shall appoint and remove the Secretary The

Secretary shall not be a Governor The Secretary shall be appointed for
such time and paid such reasonable remuneration as the Board of

Governors think fit. The Secretary shall attend Board of Governors
meetings

An assistant or deputy Secretary may be appointed by the Governors to
act in place of the Secretary in his absence

ACCOUNTS

38 (a)Accounting records shall be kept by the Governors 1n accordance with the
Act and with Part VI of the Charties Act and any Statememt of
Recommended Practice in force from time to time at the Office or such
other place or places as the Governors think fit

(b}  The accounting records shall be open to inspection by the Governors at ali
reasonable times

(¢} The Governors shall cause the accounts and all annual statements and

reports to be laid before the Company 1n accordance with the Charities Act
and the Act

(d) A copy of every annual statement of accounts, auditor’s report and report
of the Board of Governors which 15 10 be taid before the Company at
General Meeting shal) be sent to every Governors and every holder of
debentures of the Company at least FOURTEEN days before the meeting.

AUDIT

39 (a)At least once n every year the Company accounts shall be tndependently

examined by on2 or more propetly qualified auditor or auditors as defined
by the Act.

(b)  Auditors shall be appownted by the Governors at the Annual General
Meeting and their duties regulated 1n accordance with the Act.

INVESTMENT MANAGERS
40 The Board of Govemors may appoint as the mvestment manager for the
Company any person firm or company whom they are satisfied after

enquiry 15 a proper and competent person or organisation to act m that
capacuty and who 15 esther

(8)  an ndividual of repute with at least TEN years expenience of investment
management and who 15 an authorised person within the meaming of the
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Fiancial Services Acl 1986, or

a company or firm of repute which 15 an authorised or exempted person
within the meaning of the Financial Services Act 1986 otherwise than by

virtue of section 45(1)(J) of that Act as amended or re-enacted from time to
{ime

The Board of Governors may delegate to investment managers so
appointed at the discretion of the Board of Governors the power to buy and
sell investments for the Company on behalf of the Board of Governors in
accordance with the investment policy laid down by the Board of

Governors  The Board of Governors may do so only on terms consistent
with these Articles

When the Board of Governors makes any delegation under these Articles it
shall

inform the investment manager in writing of the extent of the Company’s
Investment powers,

lay down a detailed investment policy for the Company and immediately
inform the investment manager 1n writing of 1t and of any changes to 1,

ensure that the terms of the delegated authomty are clearly set out m
writing and notsfied 0 the invesiment manager,

ensure that it is kept nformed and review on a regular basis the
performance of the investment portfolio managed by the investment
manager under hus delegated authority,

take all reasonable care to ensure that the ivestment manager complies
with the terms of the delegated authonty, and

review the appointment at such intervals not exceeding TWELVE months
as 1t thinks fit

Any delegation by the Board of Governors under these Articles shall be on
the terms that,

the investment manager shall comply with the terms of his delegated
authonty;

the nvestment manager shall not do anything which the Board of
Govemnors do not have the power 10 do,

the Board of Governors may on reasonable notice revoke the delegation or

vary any of its terms tn a way which 1s consistent with the terms of these
Articles, and
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the mnvestment manager shaltl report in the manner directed by the Board of
Governors ali sales and purchases of investments made on its behalf

The Board of Governors may make such amangements as they think fit for
any nvestments by the Company or income from those mvestments to be
held by a corporate body as the nominee of the Board of Governors The
Board of Governors may pay reasonable and proper remuneration to any

corporate body acting as the Board of Governors nomunes n pursuance of
this clause

INDEMNITY

45

46

Subject to the provisions of the Act and the Chanties Act every Governor,
Auduitor, Secretary or other officer of the Company shall be enutled to be
indemnified by the Company against all costs, charges, losses, expenses

and ligbilittes incusred by him in the execution or the discharge of his
duuies.

The Board of Governars shall have the power to purchase and maintain
for any Governor such insurance as 1s permitted by the provisions of the
APPENDIX to the Memorandum of Association of the Company

PISSOLUTION

47

Clause 8 of the Memorandum of Association of the Company relating to
the winding up and dissolution of the Company shall have effect as 1f its
provisions were repeated 1n these Articles
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