The Companies Acts 1985 & 1989

A COMPANY LIMITED BY GUARANTEE
Memorandum of Association of

Hebden Bridge Partnership Limited

as amended 31 Aug 2010

The name of the Charity is “Hebden Bridge Pasimi@ Limited”.
The registered office of the Charity will beusited in England.

Aims and Objectives:

(a) To work with other public, private and volumntdodies to promote the environmental
economic and social regeneration of Hebden Roydfamébur adjacent parishes of
Blackshaw Head, Erringden, Heptonstall and Wadswort

(b) To develop initiatives aimed at making Heb&ayd and the four adjacent parishes of
Blackshaw Head, Erringden, Heptonstall and Wadswloetter places in which to invest,
live, work, shop and enjoy leisure activities.

(c) To inform the people and businesses in HeliRlgyd and the adjacent parishes of the
work of the Partnership.

In furtherance of the above, the Charity shalle the following powers:

(a) To provide services and support to local gsosgthat they carry out activities,
including directing them to accessible sourcesuaflfng.

(b) To purchase, take on lease or in exchange dniotherwise acquire any real or personal
property and any rights of privileges which the fiyanay think necessary for the
promotion of its objects, and to construct, mam&and alter any buildings or erections
which the Charity may think necessary for the proamoof its objects;

(c) To purchase or otherwise acquire or foundtar@hrry on schools and training courses,
and to run lectures, seminars, conferences, angesu

(d) To make appeals for money and to solicit sapsaons to the funds of the Charity and to
accept any gifts of real or personal property ideig those subject to any trust and/or
conditions compatible with the objects of the Ctyaaind to undertake to carry out any such
trust and/or conditions compatible with the objaiftthe Charity;

(e) To borrow or raise money for the Charity onlsterms and on such security as may be
thought fit;

(f) To engage or employ such personnel (whethengdoyees, consultants, advisers or
however) as may be necessary to the promotioneobibfects of the Charity;

(g) To establish and support or aid in the esthbtient and support of any company,
society, co-operative, firm or other organisatiba promotion of which shall in any way be
calculated to advance directly or indirectly thgeaks or interests of the Charity;

(h) To purchase or otherwise acquire and undedtl@ any part of the business, property,
assets, liabilities and transactions of any perBon, or company carrying on any business
which the Charity is authorised to carry on;

(i) To invest the monies of the Charity not imnagdly required for its own purposes in or
upon such investments, securities or property ashaahought fit, subject nevertheless to
such conditions (if any) and such consents (if @syor the time being may be imposed or
required by law;

() To enter into any partnership or joint-purgeoofit-sharing arrangement with any
organisation, company, firm or person carrying oproposing to carry on any activities
within the objects of the Charity, and to acquinel &old, sell, deal with or dispose of any
shares, stock or securities of any such company;



(K) To obtain all necessary permits, licencesaaé marks required for the purpose of
enabling the Charity to carry out its objects upanh terms and conditions as it may think
fit;

() To open and operate bank accounts and othkéititss for banking;

(m) To sell, improve, manage, develop, turn toaot, exchange, let on rent, royalty, share
of profits or otherwise, grant easements, liceraekother rights in or over, and in any
manner deal with or dispose of the undertakingamgdor all of the property and assets for
the time being of the Charity for such considera@s the Charity may think fit, subject to
the provisions of clause 5;

(n) To establish, maintain or join and subscribary retirement benefit scheme for the
benefit of any persons who are or were at any @émployees of the Charity or their
dependants;

(o) To make payments for social or charitable pags connected or compatible with the
objects of the Charity except that the Charity lshai support or make grants to any
organisation of a political nature;

(p) To publish books, pamphlets, reports, leafl@isrnals, films and instructional matter;
(g) To do all such other lawful things as may beessary for the attainment of the above
objects or any of them.

The above objects and powers are subject to theniiolg restrictions:

if the Charity takes or holds any property whiclsusject to any trusts, the Charity shall only deal
with or invest it in such manner as allowed by laaying regard to those trusts; the Charity shall
not support with its funds any object, or endeavoumpose on or procure to be observed by its
members or others, any regulation, restrictionamditions which if an object of the Charity would
make it a trade union or association of employans!,

if the Charity takes or holds any property subjedhe jurisdiction of the Charity Commissioners
for England and Wales (“the Commissioners”), tha@iz shall not sell, mortgage, charge or lease
it without such authority, approval or consentsagequired by law.

5.1 The income and property of the Charity shalbpplied solely towards the promotion of the
objects of the Charity as set out in this memoramdiiassociation, and no part of it shall be
paid or transferred directly or indirectly, by walydividend, bonus or otherwise howsoever
by way of profit, to the members of the Charityitsrgoverning body.

5.2 No trustee or director of member of the ClgaiBoard of Directors shall be appointed to
any office paid by salary or fees or receive amgugeration or other benefit in money or
money’s worth from the Charity except that nothimghis shall prevent the payment, in
good faith, of

(1) reasonable out-of-pocket expenses;

(2) reasonable and proper expenses actually idwm behalf of the Charity,

(3) interest at a reasonable and proper rateefmseding 2% lower than the published base
lending rate of a charging bank to be selectethbyirectors) on money lent to the Charity;
(4) reasonable and proper rent for real and patgmoperty demised or let to the Charity;
(5) fees, remuneration or other benefit in monesoney’s worth to a company of which a
Director may be a member holding not more than t%ecapital of that company;

(6) the usual professional fees for business thgremy Trustee or director, who is a
solicitor, accountant or other person engagedgrofession, or any partner of his or hers,
when instructed by the charity to act in a prof@sal capacity on its behalf, but at no time
shall a majority of the Trustees or directors benefder this provision and that a Trustee or
director shall withdraw from any meeting at whidgk ar her appointment or remuneration,
or that of his or her partner is under discussion.



No addition or alteration shall be made todhgects clause in the Charity’'s memorandum
or any provision in its memorandum of associatioprovision in its articles of association,
which is a provision directing or restricting thenmmer in which the property of the Charity
may be used or applied without the prior conserthefCharity Commissioners.

The liability of members is limited.

Every member of the Charity undertakes to cbuatd to the assets of the Charity in the
event of the same being wound up while s/he @ratimember or within one year after s/he
or it ceases to be a member for payment of thesdwiut liabilities of the Charity contracted
before s/he or it ceased to be a member, and aois, charges or expenses of winding up
and for the adjustments of the rights of the cbuotories amongst themselves, such amount
as may be required not exceeding one pound sterling

In the event of the winding up or dissolutiortloé Charity, after the satisfaction of all its
debts and liabilities, any assets remaining shalbe distributed amongst the members but
shall be transferred to any organisation(s) hawinjgcts similar to or compatible with any
of the objects of the Charity as may be determimed General Meeting or, if for any
reason such assets are not so transferred, thiéypsltaven for charitable purposes within
the Area.



The Companies Acts 1985 & 1989

A COMPANY LIMITED BY GUARANTEE
Articles of Association of

Hebden Bridge Partnership Limited

as amended 31 Aug 2010

I nter pretations

1. In these Articles:

“The Act” means the Companies Act 1985 as amengatdoCompanies Act 1989 and any
amendments from time to time in force.

“Secretary” means any person appointed to perfoerduties of the Secretary of the Charity.
“The Board of Directors” means all those personsoaped to perform the duties of the
Directors of the Charity.

“The Seal” means the Common Seal of the Charity.

“In writing” shall, unless the contrary intentiop@ears, be construed as included references to
printing, photocopying and other modes of repraagrdr reproducing words in a visible form.
This shall include, for the purposes of notificatimf meetings and distribution of minutes and
associated papers, electronic mail or facsimilesimaission. In this context, the words “by

post” shall also include transmission by electran&ans.

Words importing the singular number shall inclukde plural and vice versa unless a contrary
intention appears.

Words importing persons shall include bodies cafmand associations if not inconsistent with
the context.

Unless the context requires otherwise, words oresgions contained in these Articles shall
bear the same meaning as in the Act.

Members

2. The first members of the Charity shall be the subscs to the Memorandum of
Association.

3. The Board of Directors at its discretion may adiminembership individuals, corporate
bodies, associations, statutory bodies and othatstipport the objects of the Charity.
Membership may be subject to such fees as the Bddddectors may from time to time
decide.

4, A corporate body or association which is a memhal sppoint a deputy who shall

during the continuance of her/his appointment ligled to exercise in any General
Meeting of the Charity all such rights and powesshee member organisation would
exercise if it were an individual person. The Ctyashall require such notification of an
organisation’s appointed deputy as the Board oéd@ars may from time to time decide.



Register of Members

5.

The Charity shall keep a Register of Members inciishall be recorded the name and
address of every member, the date on which thegrbe@ member and the date on which
they ceased to be a member. Every member shalbsigritten consent to become a
member. A member shall notify the Secretary irtimgiwithin seven days of a change to
their name or address.

Such register may, for the sole purposes of rekesping of the Charity and notification to
members, be held by electronic means in accordaitbeany Data Protection Act from
time to time in force. Members shall be entitledon written request to the secretary, to
receive a copy of the data held regarding themselve

Cessation of Membership

6.

The rights and privileges of a member shall natréesferable nor transmissible, and all
such rights and privileges shall cease upon thelmegeasing to be such.

A member shall cease to be a member immediatetystha or it:

a) Ceases to fulfil any of the qualifications for mesm¢hip as specified by Article 3 or
by the Board of Directors from time to time; or

b) Resigns in writing to the Secretary; or

C) Is expelled by a Special Resolution carried at aeg& Meeting in accordance with
Article 12; or

d) Dies, if an individual person; or

e) Is wound up or goes into liquidation, if a corperabdy or association.

General Meetings

8.

10.

11.

12.

The Charity shall in each calendar year hold a @GéMéeeting as its Annual General
Meeting and shall specify the meeting as suchemitbtices calling it, provided that every
Annual General Meeting except the first shall blel Im®t more than fifteen months after
the holding of the last preceding Annual Generaktifgy. The first Annual General
Meeting need not be held in the year of incorporatr in the following year provided that
it shall be held within eighteen months of incogtan.

The business of an Annual General Meeting shallpree:

a) The consideration of the Report and Accounts ptesdoy the Board of Directors;
b) The appointment and the fixing of the remuneratibthe Auditor or Auditors;

C) The application of any surplus, in accordance Witticle 66;

d) Such other business as may been specified in tieeaaalling the meeting.

All General Meetings other than the Annual Genbfteéting shall be called Extraordinary
General Meetings.

The Board of Directors may whenever they thinkc@ihvene an Extraordinary General
Meeting, or an Extraordinary General Meeting magtevened by ten percent of the
members of the Charity, as provided by section@@8e Act.

Decisions at General Meetings shall be made byiqmasssolutions:



a) Decisions involving an alteration to the MemorandumArticles of Association of
the Charity, and decisions to expel members oCtharity, and other decisions so
required from time to time by statute shall be mag&pecial Resolution. A
Special Resolution is defined as one passed byjaritgaof not less than three-
fourths of members of the Charity present and goéina General Meeting.

b) Decisions to dispense with the holding of Annuah&al Meeting, to dispense with
the requirements to re-appoint Auditors annualhyg 8o dispense with the
requirement to lay accounts and reports befor€tiaity in General Meeting shall
be made by Elective Resolution. An Elective Retsofuis defined as one passed
unanimously by all members of the Charity for timeet being. Any Elective
Resolution passed may be subsequently revoked dip&@y Resolution.

C) All other decisions shall be made by Ordinary Resoh requiring a simple
majority of those present and voting.

Notices

13. An Annual General Meeting or an Extraordinary Gahdfteeting called to consider a
Special or an Elective Resolution or a resolutmreimove a member of the Board of
Directors under section 303 of the Act or to remtihvesAuditor shall be called by at least
twenty-one clear days notice. Any other ExtracadinGeneral Meeting shall be called by
at least fourteen clear days notice.

14. Notice of every General Meeting shall be given niting to every member of the Charity
and to the Auditors and to such other persons whejatitled to receive notice and shall
be given personally or sent by electronic mearieg@mail address supplied or sent by
post to each member at the address recorded Repister of Members and to other
persons at their Registered Office.

15. Notice of all meetings shall be given exclusivelef day on which it is served and shall
specify the exact time and place of the meetimgthé case of a General Meeting which is
to consider a Special or an Elective Resolutionhsesolution shall be specified in the
notices calling that meeting and in the case obtlér General Meetings the general
nature of the business to be raised shall be spécif

16. Where notice is sent by post, notice shall be deaiméave been served by properly
addressing, prepaying and posting the notice ahate been served forty-eight hours
after the notice has been posted.

17. The accidental omission to give notice of a meetiingr non-receipt of notice of a meeting
by any person entitled to receive notice shallimealidate proceedings of that meeting.

Proceedings at General Meetings

18. On any resolution to be decided on a show of hasrlg,members present in person shall
be entitled to cast a vote. Only one vote maydst oy each member on any particular
resolution.

19. No person other than a member duly registeredeodéputy of an organisation which is a

duly registered member, who shall have paid evebgsription and, other sum (if any)
which shall be due and payable to the Charity gpeet of her/his/its membership, shall be
entitled to vote on any question at any GeneraltMge



20.

21.

22.

23.

24,

25.

26.

27.

28.

29.

30.

No person shall debate or vote on any matter irthvbihe has a personal financial or
material interest, either directly or indirectlyitiout the permission of a majority of
member present.

No business shall be transacted at a General Meetiless a quorum of members is
present. One half of the membership or ten membdrishever is the lesser, shall be a
quorum.

If within half an hour from the time appointed thie meeting a quorum is not present, the
meeting, if convened upon the requisition of merapghall be dissolved. In any other
case it shall stand adjourned until the same délyamext week at the same time and same
place or otherwise as the Board of Directors mayddeand all members shall be informed
of the date and time of the adjourned meeting. Members present at a meeting so
adjourned shall constitute a quorum.

At any General Meeting where the Chairperson igon@sent within twenty minutes of the
time appointed for the meeting, the members pred®it choose one of their number to
be Chairperson of that meeting, whose functionl §fgato conduct the business of the
meeting in an orderly manner.

The Chairperson may with the consent of any meetirvghich a quorum is present, and
shall if so directed by the meeting, adjourn thetimg from time to time and from place to
place, but no business shall be transacted atjaoradd meeting other than the business
left unfinished at the meeting from which the adjouent took place. Where a meeting is
adjourned for thirty days or more, notice of thgpadhed meeting shall be given as in the
case of the original meeting. Otherwise it shatllbe necessary to give any notice of an
adjournment or of the business to be transactad atljourned meeting.

At any General Meeting a resolution put to the \aftthe meeting shall be decided on a
show of hands unless a secret ballot is, befomndhe declaration of the result of the
show of hands, demanded by at least two membessmire

Unless a secret ballot be so demanded, a declafagithe Chairperson that a resolution
has on a show of hands been carried or lost amehiay to that effect in the minutes of the
proceedings of the Charity shall be conclusive ewva# of the fact without proof of the
number of proportions of the votes recorded in tavar against such resolutions.

If a secret ballot is duly demanded it shall beetaln such a manner as the Chairperson
directs, provided that each member shall have oné/vote, and the result of the ballot
shall be deemed to be the resolution of the meaetinghich the ballot was demanded.

The demand for a secret ballot shall not prevemttntinuance of a meeting for the
transaction of any other business than the quespon which a ballot has been
demanded. The demand for a secret ballot may thelraiwn.

In the case of an equality of votes, whether ohavsof hands or on a ballot, the
Chairperson shall have a second or casting vote.

Subject to the provisions of the following Articke resolution in writing signed by all the
members for the time being shall be valid and éffeas if the same had been passed at a
General Meeting duly convened and held and mayistoofsseveral documents in the

same form each signed by one or more members.



31.

32.

33.

A copy of any resolution passed under the preceditigle shall be sent to the Charity’s
Auditors who may require that the meeting be broagla General Meeting duly
convened, in which case the resolution shall neeledfect but shall be brought to such a
General Meeting. If the Auditors do not make saakquest then the resolution shall have
effect seven days after copy of it was receivethieyAuditors or immediately if the
Auditors inform the Charity that they do not reguihe matter to be brought to a General
Meeting.

The Charity may at its discretion invite other paisto attend its meetings, with or
without speaking rights, and without voting rights.

(1) Any member is entitled to appoint anotherspn as a proxy to exercise all or any of

the member's rights to attend and to speak andat@egeneral meeting of the charity.

(2) The appointment of a proxy shall be execigdr on behalf of the appointor and
shall be in the following form (or in a form as nélaereto as circumstances allow or in
any other form which is usual or which the direstoray approve) -

I/\We, ............ , Of e , being a member/members of the above named charity, hereby appoint
............ of ............, or failing him/her, ............ of ............, as my/our proxy to vote in my/our name[s]
and on my/our behalf at the general meeting of the charity to be held on ............ 20............ , and at
any adjournment thereof.

Signed on ............ 20............

(3) Where it is desired to afford members an opputy of instructing the proxy how to
act the appointment of a proxy shall be in thedf@lhg form (or in a form as near thereto
as circumstances allow or in any other form whehisual or which the directors may
approve) -

“charity name ............
I/\We, ............ , Of e , being a member/members of the above named charity, hereby appoint
............ of ............, or failing him/her, ............ of ............, as my/our proxy to vote in my/our name[s]
and on my/our behalf at the general meeting of the charity, to be held on ............ 20..ccne, , and at

any  adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No. 1 *for *against

Resolution No. 2 "for *against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as s/he thinks fit or abstain from voting.
Signed this ............ day of .......... 20............

(4) The appointment of a proxy and any autharitger which it is executed (or a copy of
such authority certified by a notary or in someeotivay approved by the directors) may
be lodged with the charity as follows:

(i) in the case of an instrument in writing theposited at the office or at such other place
within the United Kingdom as is specified in theine convening the meeting or in any
instrument of proxy sent out by the charity in tela to the meeting not less than 48 hours
before the time for holding the meeting or adjodrngeeting at which the person named
in the instrument proposes to vote; or



(i) in the case of an appointment containednrelectronic communication, where an
address has been specified for the purpose ofuwiagetlectronic communications -
(a) in the notice convening the meeting, or
(b) in any instrument of proxy sent out hg tharity in relation to the meeting, or
(c) in any invitation contained in an electic communication to appoint a proxy issued
by the charity in relation to the meeting,

it must be received at such address not less48drours before the time for holding the
meeting or adjourned meeting at which the personethin the appointment proposes to
vote;

(iii) in the case of a poll taken more thahhburs after it is demanded, be deposited or
received as aforesaid after the poll has been deéethand not less than 24 hours before
the time appointed for the taking of the poll; or

(iv) where the poll is not taken forthwithtbs taken not more than 48 hours after it was
demanded, be delivered at the meeting at whiclpéilevas demanded to the person
chairing the meeting or to the secretary or to @ngctor.

(5) An appointment of proxy which is not depeditdelivered or received in a manner
described in sub-clauses 14(4) shall be invalid.

(6) A vote given or poll demanded by proxy orthg duly authorised representative of a
member which is an organisation shall be valid etéme authority of the person voting
or demanding a poll has been determined unlessenofithe determination was received
by the charity at:

(i) its registered office, or

(i) at such other place at which the insteminof proxy was duly deposited, or

(iii) (where the appointment of the proxy wamtained in an electronic communication)
at the address at which such appointment was éalived

before the commencement of the meeting or adjaunmeeting at which the vote is given
or the poll demanded or (in the case of a poll nakéerwise than on the same day as the
meeting or adjourned meeting) the time appointedaking the poll.

Board of Directors

34.  The Charity shall have a Board of Directors pdging not less than three persons. The
first Board of Directors of the Charity shall bepamted by the subscribers to the Memorandum of
Association.

35. Following the passing of this amendment toAheles of Association, the Board of
Directors shall be made up as follows:

a) One councillor from Hebden Royd Town Council, segvin a personal capacity

b) One councillor from one of Blackshaw, Erringdenplkbmstall and Wadsworth
Parish Councils, serving in a personal capacity

C) One Calderdale councillor representing Calder Weedying in a personal capacity

d) One representative of local business associatiot®ayanisations

e) One representative of local arts and cultural asgdions



36.

37.

f) One representative of local faith groups and comtypgnoups

s)] One representative of young people’s groups orasho

h) One representative of local environmental orgaiusat

)] One representative of local sporting organisations

)] One representative of local organisations represgittie disabled community
K) Not more than four other members.

In addition, existing Board members at the timéhefpassing of this amendment will
continue to serve until the end of their normairtaf office.

Board Members shall be appointed as follows.

a) For the Board member elected in category (Ariicle 35, the Secretary shall write each
year to the clerk of Hebden Royd Town Council astdwenty-one days before the date of
the Annual General Meeting to request the nambaefdwn council’s representative.

b) For the Board member elected in category (#rticle 35, the Secretary shall write each
year to the chief executive of Calderdale Courtdiast twenty-one days before the date of
the Annual General Meeting to request the nambetouncil’s representative

c) For the Board member elected in categoryn@rticle 35, the Secretary shall write each
year to the clerks of the four parish councilseast twenty-one days before the date of the
Annual General Meeting to request the name ofépeasentative for the four parish
councils

d) Board members elected in categories (d){(felg), (h), (i) and (j) of Article 35 shall be
elected at the charity’s Annual General Meetinglarthe following procedure. Each
corporate body or association in membership ottteity shall be able to vote for the
election of a Director in one of the categories (d), (f), (g), (h), (i), and (j). Each
corporate body or association shall declare t&Seretary in advance of the AGM in which
category they wish to exercise their vote, whicélldbe the category considered most
appropriate to their role, activities and objectivéndividual members of the charity have
no voting rights.

e) Members elected under category (k) of ArtR3eshall be elected at the Annual General
Meeting. All members of the charity, whether indivals or corporate bodies or
associations, shall be entitled to vote and slealelone vote.

If the positions listed in Article 35 are not &t, the Board may at its discretion coopt
persons to fill such vacancies. Coopted membetiseoBoard of Directors shall serve until
the Annual General Meeting after their co-optiohgw they shall not be eligible for further
cooption but will be eligible to stand for electiamder the provisions of Article 35.

(a) Board members shall be appointed forra tdrthree years, after which they may stand
for reappointment. Members shall retire by rotatwith one-third retiring in each year. In
the first year of the Charity’s existence, onedtof members, to be chosen by lot, shall
retire. In the second year, the second one-thiadl sttire and the remaining one-third shall
retire in the third year.

(b) Directors appointed under Article 34, categsrid)-(k) shall serve no more than two
consecutive terms of three years. A Director Wwhe served two consecutive terms of
office may be re-appointed for further terms oficdfbut only when a period of at least

one year (taken as the time between two annuakgemeetings) has elapsed.

Any periods of time spent by a Director on the Bloaf Directors as a coopted member
shall not count towards terms of office, and shalldisregarded in relation to the
provisions of this clause.



38.

39.

40.

41.

A member of the Board of Directors shall dexkan interest in and shall not debate or vote
in respect of any contract in which s/he has actioe indirect personal financial or material
interest, whether directly or indirectly.

Members of the Board of Directors shall noebgployees of the Charity. Any remuneration
of members of the Board of Directors shall onlyirbeespect of professional services
actually rendered to the Charity in accordance waitltle 40. Members of the Board of
Directors may also be paid all reasonable expansasred by them in attending and
returning from meetings of the Board of Directors&z@neral Meetings of the Charity or in
connection with the business of the Charity.

Any member of the Board of Directors may ach iprofessional capacity for the Charity
and s/he or his/her firm shall be entitled to resmation for professional services rendered,
provided that nothing shall authorise a membehefBoard of Directors or his/her firm to
act as Auditor to the Charity.

The office of member of the Board of Directsihgll immediately be vacated if s/he:
a) Resigns her/his office in writing to the Charity; o

b) In the opinion of the Board of Directors, failsdeclare her/his interest in any
contract as referred to in Article 38; or
C) Is absent from three successive meetings of thedBufeDirectors during a

continuous period of twelve months without spelgalve of absence from the
Board of Directors and they pass a resolutiondtiet has by reason of such
absence vacated office; or

d) Becomes bankrupt or of unsound mind/; or

e) Is removed from office by resolution of the Charitya General Meeting in
accordance with Section 303 of the Act; or

f) Ceases to hold office by reason of any disquatiiceorder made against her/him;
or

Q) If the representative of an organisation and has #ppointment revoked, in which
case the organisation concerned shall appointlacempent.

Power s and Duties of the Board of Directors

42.

43.

44,

45.

The business of the Charity shall be manageatidoBoard of Directors who may pay all
expenses of the formation of the Charity as thektfit and may exercise all such powers
of the Charity as may be exercised and done bZhaity and as are not by statute or by
these Articles required to be exercised or donthbyCharity in General Meeting.

No regulation made by the Charity in Generaklihg shall invalidate any prior act of the
Board of Directors which would have been valid bzt regulation not been made.

All cheques, promissory notes, drafts, biflexchange and other negotiable instruments,
and all receipts for monies paid to the Charityidbasigned, drawn, accepted, endorsed, or
otherwise executed in such manner as the Boardre€tors shall form time to time decide.

Without prejudice to its general powers, tloai8l of Directors may exercise all the powers
of the Charity to borrow money and to mortgageharge its undertaking and property or
any part thereof and to issue debentures and s#uerrities whether outright or as security
for any debt, liability or obligation of the Chayrior of any third party.



Proceedings of the Board of Directors

46.

47.

48.

49.

50.

51.

52.

53.

54.

Members of the Board of Directors shall efemtn amongst their own number honorary
officers to include a Chairperson and such othiecers as thy may think fit, and may at any
time remove or replace such officers.

The Board of Directors shall meet not less tia times each calendar year. They shall
meet together for the despatch of business, admnadrotherwise regulate their meetings as
they think fit. Questions arising at any meetinigallsbe decided by a majority of votes. In
the case of an equality of votes, the Chairperbaii sot have a second or casting vote but
the Board of Directors may refer the matter to a€sal Meeting of the Charity.

An honorary officer may, and the Secretaryh@requisition of two or more members of
the Board of Directors shall summon a meeting efBbard of Directors by giving
reasonable notice to all its members. It shallo@hecessary to give notice of a meeting of
the Board of Directors to any of its members fa time being absent from the United
Kingdom.

The quorum necessary for the transaction obtiseness of the Board of Directors shall be
four members of the Board of Directors.

The Board of Directors may act notwithstanding vacancy in their body, but, if and so
long as their number is less than the minimum pitesd in these Articles, the Board of
Directors may act for the purposes of increasirgnihmber of members of the Board of
Directors to that number, or of summoning a Genlglieting of the Charity, but for no
other purpose.

At any meeting of the Board of Directors whigre Chairperson is not present within twenty

minutes of the time appointed for the meeting,tfembers present shall choose one of their
number to be Chairperson of the meeting, whosetiiumehall be to conduct the business of

the meeting in an orderly manner.

The Board of Directors shall cause accuraterdscto be made, in books or by electronic
means, of:

a) The name and date of appointment of all personsiafgal to office;

b) The names of the members of the Board of Directdfigers, members and other
persons present at all General, Board of Dire@atsSub-Committee meetings of
the Charity;

C) Minutes of all proceedings and resolutions at &h&ral, Board of Directors and
Sub-Committee meetings of the Charity;

d) All applications of the Seal to any document.

All such records and minutes shall be open to icispe during normal working hours by
any member of the Charity and by any person awgbdrby the Charity in General
Meeting.

The Board of Directors may delegate any af fh@wers to Sub-Committees consisting of
such members of their body and/or the Charity ag think fit; any Sub-Committee so
formed shall in the exercise of the powers so dgrhconform to any regulations imposed
on it by the Board of Directors.

All acts done by any meeting of the Board o€Etors or by any person acting as a member
of the Board of Directors shall, even if it be aftards discovered that there was some



55.

56.

defect in the appointment of any member of the BadmDirectors or person acting as such,
or that they or any of them were disqualified, bevalid as if every such person had been
duly appointed and was qualified, to be a membéh@Board of Directors.

A resolution in writing, signed by all the meeng of the Board of Directors who for the
time being are entitled to vote shall be valid affdctive as if it had been passed at a
meeting of the Board of Directors, and may cordisteveral documents in the same form
each signed by one or more members of the Bodbddrettors.

The Board of Directors may at its discretiovitie other persons to attend its meetings, with
or without speaking rights, and without voting righ

Secretary

57.

58.

The Board of Directors shall appoint a Secyebhthe Charity for such term and at such
remuneration and upon such conditions as they fiitinknd any Secretary so appointed
may be removed by them.

A provision of the Act or these Articles regug or authorising a thing to be done by or to a
member of the Board of Directors and the Secreshayl not be satisfied by its being done
by or to the same person acting in both capacities.

The Seal

59.

If the Charity should have a Seal, it shallyydre used by the authority of the Board of
Directors and every instrument to which the Sealldie applied shall be signed by a
member of the Board of Directors and shall be ceusigned by the Secretary or by a
second member of the Board of Directors. Everyhsapplication of the Seal shall be
minuted.

Accounts

60.

61.

62.

63.

The Board of Directors shall cause proper aectoto be kept in accordance with the law for
the time being in force with respect to:

a) All sums of money received and expended by the iGhand the matters in which
the receipt and expenditure takes place;

b) All sales and purchases of goods by the Charity;

C) The assets and liabilities of the Charity.

Proper accounts shall be deemed to be kept ifgheya true and fair record of the state of
the Charity’s affairs and explain its transactions.

The accounts shall be kept at the Registefiede®f the Charity or, subject to section 222
of the Act, at such other place or places as trerd@of Directors thinks fit, and shall always
be open to the inspection of all members and aBio¢ the Charity.

The Board of Directors shall from time to tinreaccordance with Sections 227 and 241 of
the Act, cause to be prepared and to be laid bétfer€harity in General Meeting such
income and expenditure accounts, balance sheetsmgreports referred to in those
sections.

A copy of every balance sheet (including gwErcument required by law to be annexed
thereto) which is laid before the Charity in Gehdfaeting, together with a copy of the



Audit

64.

65.

Auditor’s report and Board of Director’s report 8t less than twenty-one days before
the date of the meeting, subject neverthelessetptbivisions of section 240(4) of the Act,
be sent to every member of and every holder of mtebes of the Charity; provided that
this regulation shall not require a copy of thoseuinents to be sent to any person of
whose address the Charity is not aware or to niane one of the joint holders of any
debentures. The Auditor’s report shall be opeingpection and shall be read before the
meeting.

Subject to such statutory regulations as neafpbthe time being in force, once at least in
every year the accounts of the Charity shall benexed and the correctness of the income
and expenditure account and balance sheet asegtaynone or more properly qualified
Auditor or Auditors.

Auditors shall be appointed and their duteggifated in accordance with Sections 237 and
384 of the Act.

Application of Surplus

66.

Clause 5 of the Memorandum of Associationtirgleto the not-for-profit nature of the

Charity shall have effect as if its provisions wegpeated in these Articles. Any surplus

of the Charity shall be applied as follows, in satlinner and in such proportions as the

Charity may decide at the Annual General Meeting:

a) To create and maintain a general reserve for there@ation and development of
the Charity;

b) To make payments for social and charitable purpogegatible with the objects of
the Charity.

I ndemnity

67.

Every member, director, Secretary, Auditor atiger officer for the time being of the

Charity shall be indemnified out of the assetshef€harity against any losses or liabilities
incurred by him/her in or about the execution @ctliarge of the duties of his/her office
subject to the provisions of Section 310 of the, A&gtept to the extent that such losses or
liabilities shall be attributable to:

a) Fraud or other matters in respect of which the nesmabncerned shall be convicted
of a criminal offence; or

b) Negligence; or

C) Actions knowingly beyond the scope of a specifithatity or limit thereon on the
part of the person in question.

Dissolution

68.

Clause 8 of the Memorandum of Associationtirgeto the winding up and dissolution of

the Charity shall have effect as if its provisiovere repeated in these Articles.



