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1. Name

The Companies Acts 198510 2006

Company Limited by Guarantee and not Having a
Share Capital

Memorandum of Association

of

The NFSH Charitable Trust Limited

The name of the company is the NFSH Charitable Trust Limited. In this Memorandum
andthe Articles, itis called “the Charity.”

2. Registered office

Theregistered office of the Charity is situated in England and Wales.

3. Objects

The Charity is established to promote public health by the promotion of spiritual
healing for the benefit of the public by educating and training healers and by ensuring
proper standards in the practice of spiritual healing.

4. Powers

To furtherits objects the Charity may:

4.1

4.2
4.3
4.4

4.5

4.6

4.7

provide opportunities formembers of the public to receive spiritual healing;
improve the standard of spiritual healing available to members of the public;
provide, maintain and conduct healing and training centres;

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

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

write, print or otherwise reproduce by any means of recorded audio and/or
visual information and circulate, gratuitously or otherwise, periodicals,
magazines, leaflets, books, pamphlets, reports, journals, films, tapes and any
other documents on any media;

promote, encourage, conduct or commission research, surveys, studies or
otherwork, making the useful results available;
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4.8
4.9

410

4.11

412

413

414

415

416

4.17

provide or procure the provision of counselling and guidance;
provide or procure the provision of advice;

alone or with other organisations seek to influence public opinion and make
representations to and seek toinfluence governmental and other bodies
and institutions regarding the reform, development and implementation of
appropriate policies, legislation and regulations provided that all such
activities shall be confined to those which an English and Welsh charity may
properly undertake;

enterinto contracts to provide services to or on behalf of other bodies;

acquire orrent any property of any kind and any rights or privileges in and
over property and construct, maintain, alter and equip any buildings or
facilities;

subject to any consent required by law, dispose of or deal with all or any of
its property with or without payment and subject to such conditions as the
Trustees think fit;

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

setaside funds for special purposes or as reserves against future expenditure;

invest the Charity’s money not immediately required for its objects in or
upon any investments, securities, or property;

delegate the management of investments to a financial expert or experts
provided that:

4.17.1 theinvestment policyis set downinwriting for the financial expert or
experts by the Trustees;

4.17.2 everytransactionisreported promptly to the Trustees;

4.17.3 the performance of the investments is reviewed regularly by the
Trustees;

4.17.4 theTrustees are entitled to cancel the delegation arrangement at any
time;

4.17.5 theinvestment policy and the delegation arrangements are
reviewed at least once ayear;

4.17.6 allpayments due to the financial expert or experts are on a scale or at
alevel whichis agreedin advance and are notified promptly to the
Trustees onreceipt; and

4.17.7 the financial expert or experts may not do anything outside the
powers of the Trustees;




4.18

419

4.20

4.21

4.22

4.23

4.24

4.25

4.26

4.27

4.28

4.29

4.30

arrange forinvestments or other property of the Charity to be held inthe name
of anominee ornominees (being a corporate body registered or having an
established place of business in England and Wales) under the control of
the Trustees or of afinancial expert or experts acting under theirinstructions
and pay any reasonable fee required;

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

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

subject to the restriction in clause 4.23 raise funds by way of subscription,
donation or otherwise;

accept (ordisclaim) gifts of money and any other property;

trade in the course of carrying out the objects of the Charity and carry on any
othertrade whichis not expected to giverise to taxable profits;

incorporate subsidiary companies to carry on any trade;
subject to clauses:

4.25.1.1 engage and pay employees, consultants and professional or other
advisers; and

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

establish and support or aid in the establishment and support of any other
organisations (including local branches of the Charity) and subscribe, lend, or
guarantee money or property for charitable purposes;

become a member, associate or affiliate of oract as trustee orappoint trustees
of any other organisation (including without limitation any charitable trust of
permanent endowment property held for any of the charitable purposes
includedin the Charity’s objects);

undertake and execute charitable trusts;
amalgamate with or acquire orundertake all or any of the property, liabilities and
engagements of anybody having objects wholly orin part similar to those of the

Charity;

co-operate with charities, voluntary bodies, statutory authorities and other
bodies and exchange information and advice with them;
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4.31

4.32

4.33

pay out of the funds of the Charity the costs of forming and registering the
Charity.

insure the property of the Charity against any foreseeablerisk and take out other
insurance policies as are considered necessary by the Trustees to protect the
Charity;

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

4.33.1 any act oromission which he orshe knewtobe abreach of trust orbreach
of duty, or which was committed by him or her in reckless disregard to
whether it was a breach of trust or breach of duty or not;

4.33.2 any liability incurred by him or her in defending any criminal proceedings
in which he or she is convicted of an offence arising out of any fraud or
dishonesty, or wilful orreckless misconduct by him or her; or

4.33.3 inrelation to any liability to make a contribution to the Charity’s assets as
specified in section 214 of the Insolvency Act 1986, any liability to make
such a contribution where the basis of the Trustee’s liability is his or her
knowledge prior to the insolvent liquidation of the Charity (or reckless
failure to acquire that knowledge) that there was noreasonable prospect
that the Charity would avoid going into insolvent liquidation;

and

4.34 do all such otherlawful things as may further the Charity’s objects.

5 Limitation on private benefits

5.1

52

The income and property of the Charity shall be applied solely towards the
promotion of its objects.

Except as provided below no part of the income and property of the Charity

may be paid or transferred directly or indirectly by way of benefit to the
members of the Charity and no Trustee may receive any remuneration or other

benefitin money or money’s worth from the Charity. This shall not prevent any

payment in good faith by the Charity of:

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

5.2.2 reasonable and properout of pocket expenses of the Trustees;




5.2.3 reasonable and proper remuneration to any Trustee for any goods or
services supplied to the Charity on the instructions of the Trustees
(excluding the service of acting as Trustee and services performed
under a contract of employment with the Charity) provided that:

a) the procedure described in Articles 90 to 96 of the Articles
(Conflicts of Interest) must be followed in considering the
appointment of the Trustee and in relation to any other decisions
regarding the remuneration authorised by this provision; and

b) this provision together with clauses 5.2.4 and 5.3.3 of this
Memorandum may not apply to more than half of the Trusteesin any
financial year (and for these purposes such provisions shall be
treated as applying to a Trustee if they apply to a person who is a
Connected Personinrelationto that Trustee).

5.2.4 reasonable and properremunerationto any person(notbeinga
Trustee) for any goods or services supplied to the Charity (including
services performed under a contract of employment with the Charity)
provided that:

a) if such personis a Connected Person the procedure described in
Articles 90 to 96 of the Articles (Conflicts of Interest) must be
followed by the relevant Trustee in relation to any decisions
regarding such Connected Person; and

b) this provision together with clauses 5.2.3 and 5.3.3 of this
Memorandum may not apply to more than half of the Trusteesinany
financial year (and for these purposes such provisions shall be
treated as applying to a Trustee if they apply to a person who is a
Connected Personinrelationto that Trustee);

5.2.5 interestonmoney lent by any member, Trustee or Connected Person
atareasonable and properrate;

5.2.6 any reasonable and proper rent for premises let by any member,
Trustee or Connected Person;

5.2.7 reasonable and proper premiums in respect of indemnity insurance
effectedinaccordance with clause 4.33 of this Memorandum;

5.2.8 any payments made to any Trustee or officer under the indemnity
provisions set out at Article 109.
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53

54

Except as provided below no part of the income and property of any
Subsidiary Company may be paid or transferred directly orindirectly by way
of benefit to the members of the Charity and no Trustee may receive any
remuneration or other benefit in money or money’s worth from any
Subsidiary Company. Thisshallnot prevent any paymentingood faith by any
Subsidiary Company of:

5.3.1 any payments made to any member, Trustee or Connected Personin
their capacity as a beneficiary of the Charity and/or of the Subsidiary
Company;

5.3.2 reasonable and properout of pocket expenses of the Trustees;

5.3.3 reasonable and proper remuneration to any person for any goods or
services supplied to the Subsidiary Company (including services
performed under a contract of employment with the Subsidiary
Company) provided that:

a) if such person is a Trustee or a Connected Person such
remuneration and any changes to it must be approved by the
Trustees following the procedure described in Articles 90 to 96 as
farastherelevant Trustee is concerned; and

b) this provision together with clauses 5.2.3 and 5.2.4 of this
Memorandum may not apply to more than half of the Trusteesinany
financial year (and for these purposes such provisions shall be
treated as applying to a Trustee if they apply to a person who is a
Connected Personinrelation to that Trustee);

5.3.4 interest on money lent by any member, Trustee or Connected
Person at areasonable and properrate;

5.3.5 any reasonable and proper rent for premises let by any member,
Trustee or Connected Person;

5.3.6 reasonable and proper premiums in respect of indemnity insurance
effectedinaccordance with clause 4.33 of this Memorandum;

5.3.7 any payments made to any Trustee or officer under the indemnity
provisions set out at Article 109.

Foranytransactionauthorisedby clause 5.2, the Trustee’s duty (arisingunder
the Companies Act 2006) to avoid a conflict of interest with the Charity shall
be disapplied provided the relevant provisions of clause 5.2 have been
complied with.




Limited liability
6. The liability of the members is limited.

7. Every member of the Charity undertakes to contribute to the assets of the
Charity, in the event of the same being wound up while s/he isamember, or within
one year after s/he ceases to be a member, for payment of the debts and
liabilities of the Charity contracted before s/he ceases to be a member, and of
the costs, charges and expenses of winding up, and for the adjustment of the
rights of the contributories among themselves, such amount as may be required
not exceeding ten pounds.

Winding up

8. If any property remains after the Charity has been wound up or dissolved and the
debtsandliabilities have been satisfiedit may notbe paid to ordistributed among
the members of the Charity, but must be given to some other institution or
institutions with similar objects which is or are regarded as charitable under the
law of every part of the United Kingdom. The institution or institutions to benefit
may be chosen by resolution of the members at or before the time of winding up
ordissolution, and subject to any such resolution of the members may be chosen
by resolution of the Trustees at or before the time of winding up or dissolution.

Definitions

9. Words and phrases used in this Memorandum of Association have the same
meanings as are ascribed to them in the Articles of Association of the Charity
unless the context otherwise requires.

10. Throughout this Memorandum and Articles of Association a ‘charitable purpose’
is apurpose that is regarded as charitable in the laws of every part of the United
Kingdom, andthe term ‘charitable’isto be interpretedinaccordance with the laws
of every part of the United Kingdom.
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The Companies Acts

Company Limited by Guarantee and not Having a Share Capital

ARTICLES OF ASSOCIATION

of

The NFSH Charitable Trust

Interpretation

1.

1.1

1.2
1.3
1.4
1.5

1.6

1.7

1.8

1.9

In these Articles and the Memorandum, the following terms shall have the following

meanings:

Term
“address”

“Articles”
“Associate”
“the Charity”

“circulation date”

“cleardays”

“CompaniesActs”

“Conflict of Interest”

“ConnectedPerson”

Meaning

includes a number or address used for the purposes of
ending orreceiving documents by electronic means

these Articles of Association of the Charity
shallhave the meaning giventoitinthe Standing Orders

The NFSH Charitable Trust Limited

Inrelation to a written resolution, has the meaning given
to itinthe Companies Acts

in relation to the period of a notice, that period excluding
the day when the notice is given or deemed to be given
and the day for which it is given or on which it is to take
effect

has the meaning given to it in section 2 of the Companies
Act2006

any direct or indirect interest of a Trustee (whether
personal, by virtue of a duty of loyalty to another
organisation or otherwise) that conflicts, or might conflict
with the interests of the Charity

any person falling within one of the following categories
and where payment to that person might result in the
Trustee obtaining benefit:

any spouse, civil partner, parent, child, brother, sister,
grandparent or grandchild of a Trustee; or

the spouse or civil partner of any person in (a); or (c) any
other person in (a) relationship with a Trustee which may
reasonably be regarded as equivalent to such a
relationship; or (d) any company or LLP or firm of which a
Trustee is a paid director, member, partner or employee,
or shareholder holding more than 1% of the capital




1.10
1.1

112

113
1.14

1.15
1.16

1.17
1.18

1.19
1.20

1.21
1.22

1.23
1.24
1.25

1.26

1.27

1.29
1.30

1.31

“Co-optedTrustees”

|!!

“Counci

“electronic form” and
“electronic means”
“Fellow”

“financial expert”

“Friend”

“hard copy” and “hard
copy forms”
“Healer”

“Hour”

“Memorandum”

“member”

“Charity Chair”

“President”

“Regional Organisation”
“Secretary”

“spiritual healing”

“Standing Orders”

“Subsidiary Company”

“Treasurer”

“Trustee” and “ Trustees”

“Vice-Chair”

the Trustees appointedin accordance with Article 28

the advisory body to the Trustees known as the Council
andestablishedinaccordance with the Standing Orders;
have the meanings respectively given to them in the
Companies Act 2006

shallhave the meaning giventoitinthe Standing Orders

anindividual, company or firmwho is authorised to give
investment advice under the Financial Services and
Markets Act 2000

shallhave the meaning giventoitinthe Standing Orders

have the meanings respectively given to them in the
Companies Act 2006

shallhave the meaning giventoitinthe Standing Orders

any full period of an hour but notincluding any partof a
daythatis a Saturday Sunday or Bank Holiday in England

the Memorandum of Association of the Charity

aFellow, Healer, Student, Associate oran organisation
appointedinaccordance with Article 7and 8

has the meaning giventoitin the Standing Orders

the individual selected to serve as president of the
charityinaccordance with Article 17

has the meaning giventoitin the Standing Orders

the secretary of the Charity (if any)

means the healing of the sickin body, mind, emotion or
spirit by means of prayer or mediation (whether ornot in
the presence of the patient) and the laying on of hands
means the standing orders made by the Trustees from
time to timeinaccordance with Article 112

any company in which the Charity holds more than 50%
of the shares, controls more than 50% of the voting
rights attached to the shares orhas the right to appoint a
majority of the board of the company

shallhave the meaning given toitin the Standing Orders

means the Trustees selected orappointed under Article
17who shallbe the directorand directors of the Charity as
definedinthe Companies Acts

shall have the meaning given to it in the Standing
Orders
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2.

Inthese Articles and the Memorandum:

2.1.  SubjecttoArticle 2.2, any reference in these Articles or the Memorandum
to an enactmentincludes a reference to that enactment as re-enacted or
amended from time to time and to any subordinate legislation made under
it.

2.2. Unless the context otherwise requires, words or expressions contained in
the Articles bear the same meaning as in the Companies Act 2006 as in
force on the date when these Articles became binding on the Charity.

Members

3.

The subscribers to the Memorandum and such other persons as are admitted to
membership by the Trustees in accordance with the Articles shall be members of
the Charity. The names of the members of the Charity shall be entered in the
register of members. For the avoidance of doubt, Friends shall not be members
of the Charity.

Every member of the Charity shall be either a Fellow, a Healer, a Student, an
Associate oran organisation appointedin accordance with Articles 7 and 8.

Every person who wishes to become a member shall apply to the Charity in such
formasthe Trusteesrequire. Subject to Article 4, the Trustees shall have power to
admit persons to membership and may in their absolute discretion decline to
acceptany person asamemberand need not give reasons for so doing.

Subject to Article 4, the Trustees may from time to time prescribe criteria for
membership but shall not by so doing become obliged to accept persons
fulfilling those criteria as members.

If a person becomes a member as a representative of an unincorporated
association or body, the name of the member, the name of the unincorporated
association or body and the fact that the member is its representative shall be
entered in the register of members. Subject to the Trustees’ right to decline to
acceptany person as amember, the unincorporated association orbody shall be
entitled to replace the member who is its representative with another person by
giving notice to the Charity and without it being necessary for the outgoing
memberto give notice orthe incoming memberto complete anapplication form.

Every corporate member shall appoint anindividual to represent it at meetings of
the Charity and the name of such representative and the fact that he or she is the
representative of such member shall be noted in the register of members. A
corporate member shall be able to replace its representative with another
individual by giving notice to the Charity.

Subject to Article 7, membership shall not be transferable and shall cease on
death. Amember shall cease to be amember:

9.1 on the expiry of at least seven clear days’ notice given by him or her to the
Charity of his or her intention to withdraw provided that the Charity will
have at least twenty-five members when the notice is to take effect; or




9.2  if any subscription or other sum payable by the member to the Charity is
not paid on the due date and remains unpaid thirty (30) days after notice
served onthe memberby the Charity informing him orherthat he or she will
be removed from membership if it is not paid. The Trustees may re-admit
to membership any person removed from membership on this ground on
his or her paying such reasonable sum as the Trustees may determine;

9.3  ifhe orshe becomesbankrupt ormakes any arrangement or composition
with his or her creditors generally or it goes into liquidation otherwise than
for the purpose of a solvent reconstruction or amalgamation or has an
administrator or a receiver or anadministrative receiver (but notaninterim
manager appointed under Section 18 of the Charities Act 1993) appointed
over all or any part of its assets or an order is made or a resolution passed
forits winding up; or

9.4 if, at a meeting of the Trustees at which at least half of the Trustees are
present, a resolution is passed resolving that the member be expelled on
the ground that his or her continued membership is harmful to oris likely to
become harmful to the interests of the Charity. Such aresolution shallnot
be passed unless the memberhas been given at least fourteen clear days’
notice that the resolutionis to be proposed, specifying the circumstances
alleged to justify expulsion, and has been afforded a reasonable
opportunity of being heard by or of making written representations to the
Trustees. A member expelled by such a resolution shall nevertheless
remain liable to pay to the Charity any subscription or other sum owed by
him or her.

10. Subject to the Companies Acts, the Trustees may establish such classes or
categories of membership as they think fit.

1. The Trustees may at their discretion levy subscriptions on members of the Charity
atsuchrate(s)asthey shall decide and may levy subscriptions at differentrateson
different classes or categories of members.

12. Allmembers shall comply with the Charity’s Code of Conduct.

Associate Members

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

Patrons

14. The Trustees may appoint and remove any individual(s) as patron(s) of the Charity
and on such terms as they shall think fit. A patron shall have the right to be given
notice of, to attend and speak (but not vote) at any general meeting of the Charity
as if a member and shall also have the right to receive accounts of the Charity
when available to members.
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Trustees

Number of Trustees

15.

There shall be at least five Trustees and the maximum number of trustees shall be
twelve.

Appointment, retirement, removal and disqualification of Trustees

16.

17.

18.

19.

20.

21.

22.

Those persons notified to the Registrar of Companies as the first directors of the
Charity shall be the first Trustees.

The Board of Trustees shall consist of:

a) The three Executive Officers selected in accordance with the Standing
Orders; and

b) Up to seven members selected in accordance with the Standing Orders, of
which one may be selected to serve as President; and

c) Uptotwo Co-optedTrustees appointedinaccordance with Article 27.

The Executive Officers shall include the Charity’s Chair, the Vice-Chair and the
Treasurer.

The Executive Officers will be selected in accordance with the Standing Orders
for a three-year term of office and their names will be reported at the annual
generalmeeting following theirselection. Executive Officerswho have servedfor
three consecutive terms of office must take a break from office in accordance
withthe requirements set outinthe Standing Orders. Forthe avoidance of doubt,
the Executive Officers shallnot be subject to the retirement by rotation provisions
setout belowinArticles 21to 24.

At the first annual general meeting all the Trustees (other than the Executive
Officers) shallretire from office.

To be reviewed annually on a date set by the Trustees who are subject to
retirement by rotation, orthe number nearest to one-third, shall retire from office.
If there is only one Trustee who is subject to retirement by rotation, he or she shall
retire.

Subject to the Companies Acts, the Trustees to retire by rotation shall be those
who have been longest in office since their last appointment or reappointment,
but as between persons who became or were last reappointed Trustees on the
same daythose toretire shall (unless they otherwise agree among themselves) be
decidedby lot.




23.

24.

25,

26.

27.

28.

Subject to Article 24, if the Charity at the meeting at which a Trustee retires by
rotation has not filled the vacancy, the retiring Trustee shall, if willing to act, be
deemed to have been reappointed unless at the meeting it is resolved not to fill
the vacancy or unless a resolution for the reappointment of the Trustee is put to
the meeting and lost. Any Trustee so appointed shall hold office only until the
following meeting, and shallthen be eligible forre-election. If theretiring Trustee
isnotreappointed, he or she shallretain office untilthe Trustees appoint someone
theirplace, orif it does not do so, until the end of the meeting.

A Trustee who has served for three consecutive terms of office must take a break
from office and may not be reappointed until the earlier of:

24.1. theanniversary of the commencement of his or her break from office; and

24.2. if applicable, the annual general meeting following the annual general
meeting at which his or her break from office commenced.

In no circumstances shall anyone be a Trustee for longer than nine consecutive
years. Onreaching their term limit, at least on year must elapse before such and
individual can again be a Trustee.

No person may be appointed as a Trustee:

26.1. theyhave attainedthe age of 18 years; or

26.2. subjectto Article 27, In the event that no suitable member is available to be
appointed as Charity Treasurer, the post of Charity Treasurer maybe taken by
a Friend of the Charity, orrecruited from beyond the Charity;

26.3. where the Trustees believe that that person’s trusteeship would be
harmful orlikely to become harmfulto the interests of the Charity;

26.4. in circumstances such that, had they already been a Trustee, they would
have been disqualified from acting under the provisions of the Articles

Subject to the above Articles, the Trustees selected under Articles 17(a) and 17(b)
may appoint for such period as they determine up to two persons as Co-opted
Trustees who are willing to act to be a Trustee, either to fill a vacancy or as an
additional Trustee, provided that the appointment does not cause the number of
Trustees to exceed any number fixed by or in accordance with the Articles as the
maximum number of Trustees.

The office of a Trustee shall be vacated if:

28.1. he or she ceases to be a Trustee by virtue of any provision of the
Companies Acts or he or she becomes prohibited by law from being a
director;

28.2. heorsheisdisqualified underthe Charities Act 1993 from acting as a trustee;
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29.

28.3. he or she becomes bankrupt or makes any arrangement or composition
with his or her creditors generally;

28.4. theTrusteesreasonably believe he orsheis suffering from mental disorder
and incapable of acting and they resolve that he or she be removed from
office;

28.5. heorsheresigns by notice to the Charity (but only if at least three Trustees
willremain in office when the notice of resignationis to take effect);

28.6. he or she is absent without the permission of the other Trustees from all
Trustee meetings held within a period of six months and the Trustees
resolve that he or she be removed for thisreason;

28.7. he or she is a Co-opted Trustee and is removed by a majority of the
Trustees selected under Articles 17(a) and 17(b);

28.8. atageneralmeeting of the Charity, aresolutionis passed that he orshe be
removed from office, provided the meeting has invited the views of the
Trustee concerned and considered the matterin the light of suchviews; or

28.9. at a meeting of the Trustees at which at least half of the Trustees are
present, a resolution is passed that he or she be removed from office.
Such aresolution shall not be passed unless the Trustee has been given at
least fourteen clear days’ notice that the resolution is to be proposed,
specifying the circumstances alleged to justify removal from office, and
has been afforded a reasonable opportunity of being heard by or of
making written representations to the Trustees.

The Charity may by ordinary resolution, of which special notice has been given in
accordance with the Companies Acts, remove any Trustee before the expiration
of his/her period of office notwithstanding anything in these Articles or in any
agreement between the Charity and such Trustee. The Charity may by ordinary
resolution appoint another person in place of a Trustee removed under this
Article.

Powers of Trustees

30.

31.

Subject to the Companies Acts, the Memorandum and the Articles, the business
of the Charity shall be managed by the Trustees who may exercise all the powers
of the Charity. No alteration of the Memorandum or Articles shall invalidate any
prior act of the Trustees which would have been valid if that alteration had not
been made. The powers given by this Article shall not be limited by any special
power given to the Trustees by the Articles and a meeting of the Trustees at which
aquorum is present may exercise all powers exercisable by the Trustees.

The continuing Trustees or a sole continuing Trustee may act despite any
vacancies in their number but while there are fewer Trustees than required for a
quorum the Trustees may only act for the purpose of increasing the number of
Trustees or of summoning a general meeting of the Charity.




32. Allacts done by a person acting as a Trustee shall, even if afterwards discovered
that there was a defect in his or her appointment or that he or she was
disqualified from holding office orhad vacated office, be asvalid asif suchperson
had been duly appointed and was qualified and had continued to be a Trustee.

34.  Subjecttothe Articles the Trustees may regulate their proceedings as they think fit.

Delegation of Trustees' powers

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

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

Delegation to committees
37. Inthe case of delegation to committees:

37.1. theresolutionmakingthat delegation shall specify those who shall serve or
be asked to serve on such committee (although the resolution may allow
the committee to make co-options up to a specified number);

37.2. the composition of any such committee shall be entirely in the discretion
of the Trustees and may comprise such of their number (if any) as the
resolution may specify but no more than one third of the members of any
such committee shall be made up of individuals who are not members of
the Charity;

37.3. the deliberations of any such committee shall be reported regularly to the
Trustees and any resolution passed or decision taken by any such
committee shall be reported promptly to the Trustees and for that
purpose every committee shall appoint a secretary;

37.4. alldelegations under this Article shall be variable orrevocable at any time;

37.5. the Trustees may make such regulations and impose such terms and
conditions and give such mandates to any such committee as they may
from time to time think fit; and

37.6. nocommittee shall knowingly incur expenditure or liability on behalf of the
Charity except where authorised by the Trustees or in accordance with a
budget which has been approved by the Trustees.

38.  Fortheavoidance of doubt, the Trustees may delegate all financial matters to any
committee and may empower such committee to resolve upon the operation of
any bank account according to such mandate as it shall think fit whether or not
requiring a signature of any Trustee.

Memorandum & Articles of Association December 2023 Page 16 of 31




39.  The meetings and proceedings of any committee shall be governed by the
Articles regulating the meetings and proceedings of the Trustees so far as
applicable and not superseded by any regulations made by the Trustees.

Delegation of day-to-day management powers

40. Inthe case of delegation of the day-to-day management of the Charity to a chief
executive or other manager or managers:

40.1 the delegated power shall be to manage the Charity by implementing the
policy and strategy adopted by and within a budget approved by the
Trustees and if applicable to advise the Trustees in relation to such policy,
strategy and budget;

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

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

The Council

41. There shall be a Council made up of regional representatives. The Council, which
shall have an advisory function in relation to the Trustees, will be involved in the
selection of the Charity’s Chair and Vice-Chairand Treasurer.

Members’Meetings
42.  Articles44to77 shallapply to members’ meetings.
Annual general meetings

43.  The Charity shallhold an annual general meeting within 18 months of incorporation
and afterwards once in every calendar year and not more than 15 months shall
pass between one annual general meeting and the next. It shall be held at such
time and place as the Trustees think fit.

Other general meetings

44.  The Trustees may call a general meeting at any time. The Trustees shall call a
generalmeeting onreceiving arequisition to that effect, signed by atleast 10% of
the members having the right to attend and vote at general meetings. In default,
the requisitionists may call a general meeting in accordance with the Companies
Acts.




Length of notice
45.  Allgeneral meetings shall be called by either:

45.1. atleast fourteen clear days’ notice unless the Companies Acts require a
longer notice period; or

45.2. shorternoticeifitis so agreed by a majority of the members having a right
to attend and vote at that meeting. Any such majority shall together
represent at least 90% of the total voting rights at that meeting of all the
members.

Contents of notice

46.  Everynotice calling a general meeting shall specify the place, day and time of the
meeting, whether it is general or annual general meeting, and the general nature
of the business to be transacted. |If a special resolution is to be proposed, the
notice shall include the proposed resolution and specify that it is proposed as a
special resolution. In every notice calling a meeting of the Charity there must
appear with reasonable prominence a statement informing the member of his or
herrights to appoint another person as his or her proxy at a general meeting.

Service of notice

47. Notice of generalmeetings shallbe givento every member, to the Trustees, to any
patron(s) and to the auditors of the Charity.

Manner of serving notice
48.  Notice of generalmeetings shall be servedinaccordance with Articles 102 to 107.
Quorum

49.  No business shall be transacted at any general meeting unless a quorum is
present. The quorum shall be twenty-five persons entitled to vote upon the
businesstobe transacted, eachbeingamemberora proxy foramemberoraduly
authorised representative of a corporate member.

49.1 If aquorum is not present within half an hour from the time appointed for
the meeting, the meeting shall stand adjourned to the same day inthe next
week at the same time and place orto such time and place as the Trustees
may determine and if at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting those present
and entitled to vote shall be a quorum.

Attendance

50. ATrustee may, evenif notamember, attend and speak at any general meeting.
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Chair

51.

The Charity Chair, or in his or her absence some other Trustee nominated by the
Trustees shall preside as chair of every general meeting, but if neither the Charity
Chairnorsuch otherTrustee (if any) is present within fifteen minutes after the time
appointed for holding the meeting and willing to act, the Trustees present shall
elect one of theirnumber to be chair and, if there is only one Trustee present and
willing to act, he or she shall be chair. If no Trustee is willing to act as chair, orif no
Trustee is present within fifteen minutes after the time appointed for holding the
meeting, the members present and entitled to vote shall choose one of their
number to be chair save that a proxy holder who is not a member entitled to vote
shall not be entitled to be appointed chair.

Adjournment

52.

Poll

53.

54.

The chair may, with the consent of a general meeting at which a quorumis present
(and shall if so directed by the meeting), adjourn the meeting from time to time
and from place to place, but no business shall be transacted at an adjourned
meeting other than business which might properly have been transacted at the
meeting had the adjournment not taken place. When a general meeting is
adjourned for 14 days or more, at least seven clear days’ notice shall be given
specifying the time and place of the adjourned meeting and the general nature of
the business to be transacted. Otherwise, it shall not be necessary to give any
suchnotice.

A resolution put to the vote of a general meeting shall be decided on a show of
hands unless before oron the declaration of the result of the show of hands a poll
is duly demanded. Subject to the Companies Acts, a poll may be demanded:

53.1 bythechair;or

53.2 byatleasttwo members presentin person or by proxy and having the right
tovote at the meeting; or

53.3 by any person who, by virtue of being appointed proxy for one or more
members having the right to vote at the meeting, holds two ormore votes;
or

53.4 byamemberormembers presentin person orby proxy representing at
least one-tenth of the total voting rights of all the members having the
righttovote at the meeting.

Unless a pollis duly demanded a declaration by the chair that aresolution has
been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that effectin the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution.




55.

56.

57.

58.

Votes

59.

60.

61.

62.

63.

The demand forapollmay, before the pollis taken, be withdrawn but only with the
consent of the chair 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.

A poll shall be taken as the chair directs and he or she may appoint scrutineers
(who need notbe members) and fixatime and place fordeclaring the result of the
poll. The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

Apolldemanded onthe election of the chair oron a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chair directs not being more than 30
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the
question on which the poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the demandis duly withdrawn, the
meeting shall continue as if the demand had not been made.

No notice need be given of apollnot taken forthwithif the time and place at which
itistobetakenare announcedatthe meetingatwhichitisdemanded.Inanyother
case at least seven clear days’ notice shall be given specifying the time and place
at which the pollis to be taken.

On a show of hands every person present and entitled to vote shall have a
maximum of one vote. On a pollevery member presentin person or by proxy shall
have one vote.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chair shall be entitled to a casting vote in addition to any other vote he or she may
have.

No member shall be entitled to vote at any general meeting unless all monies
presently payable by him or herto the Charity have been paid.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his or her
receiver, curatorbonis orother person authorisedin thatbehalf appointed by that
court and any such receiver, curator bonis or other person may, on a poll, vote by
proxy. Evidence to the satisfaction of the Trustees of the authority of the person
claiming to exercise the right to vote shall be deposited at the registered office
of the Charity, orat such otherplace asis specifiedinaccordance with the Articles
for the deposit of instruments of proxy, at least 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the right to
voteisto be exercised and in default the right to vote shall not be exercisable.

No objection shallberaisedto the qualification of any voterexceptatthe meeting
or adjourned meeting at which the vote objected to is tendered, and every vote
not disallowed at the meeting shall be valid. Any objection made in time shall be
referred to the chair whose decision shall be final and binding.
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Proxies

64.

65.

The appointment of a proxy shall be in the following form (or in form as near
thereto as circumstances allow or in any other form which is usual or which the
Trustees may approve): -

“The NFSH Charitable Trust Limited
Name of member appointingthe
proxy:

Membership Number:

Address:

I/We hereby appoint [the Charity Chair] or [name of proxy] of [address of
proxy] as[my/our] proxy tovotein my/our name(s) and on my/our behalf at the
meeting of the Charity to be held on [date], and at any adjournment thereof.

ResolutionNo|1 *for | *against *abstain *as the proxy thinksfit
ResolutionNo 2 *for | *against *abstain *as the proxy thinksfit
All other *for | *against *abstain *as the proxy thinks fit
resolutions

properly put

tothe meeting

*Strike out whicheveris not desired.

Unless otherwiseinstructed, the proxy may vote as he or she thinks fit or abstain
fromvoting.

Signed: ...

Unless the appointment of a proxy indicates otherwise, it must be treated as:

65.1. allowing the person appointed underit as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the meeting; and

65.2. appointing that person as a proxy inrelation to any adjournment of the
general meeting to whichitrelates as well as the meeting itself.




66.  Theappointment of a proxy and any authority under whichit is executed ora copy
of such authority in some way approved by the Trustees may:

66.1 In the case of an instrument in writing be deposited at the registered
office of the Charity orat such other place within the United Kingdom
as is specified in the notice convening the meeting or in any
instrument of proxy sent out by the Charity in relation to the meeting
at least 48 Hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes tovote;or

66.2. in the case of an appointment sent by electronic means, where an
address has been specified for the purpose of receiving documents
orinformation by electronic means:

66.2.1 inthe notice convening the meeting; or

66.2.2 inanyinstrument of proxy sent out by the Charityinrelationtothe
meeting; or

67.2.3 in any invitation to appoint a proxy issued by the Charity in
relation to the meeting whichis sent by electronic means;

67.2.4 bereceived at such address not less than 48 Hours before the
time for holding the meeting or adjourned meeting at which
the person named in the appointment proposes to vote;

67.3 inthe case of a poll taken more than 48 Hours after it is demanded, be
deposited or received as aforesaid after the poll has been demanded
andatleast 24 Hours before the time appointed forthe taking of the poll;
or

67.4 where the pollis not taken forthwith but is taken not more than 48 Hours
afterit was demanded, be delivered at the meeting at which the poll was
demanded to the chairorto the Secretary (if any) orto any Trustee;

and an appointment of proxy which is not deposited, delivered or
receivedinamanner so permitted shall be invalid.

68. A proxy for a member who is entered on the register of members as being a
representative of an unincorporated association or body may be appointed
either by the member or by the unincorporated association or body.
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69.

70.

Avote given or poll demanded by proxy or by the duly authorised representative
of a corporation shall be valid notwithstanding the previous termination of the
authority of the person voting or demanding a poll unless notice of the
termination was received by the Charity at the registered office of the Charity or
at such otherplace at which the appointment of the proxy was duly deposited or,
where the appointment of the proxy was sent by electronic means, at the address
at which such appointment was duly received, before the commencement of the
meeting or adjourned meeting at which the vote is given or the poll demanded or
(in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

An appointment of a proxy may be revoked by delivering to the Charity a notice
given by or on behalf of the person by whom or on whose behalf the proxy notice
was given. Anotice revoking the appointment of a proxy only takes effectif itis
delivered before the start of the meeting oradjourned meeting towhichitrelates.
Attendance by a member in person at a meeting automatically revokes any
appointment by that member of a proxy.

Written resolutions

71.

72.

73.

74.

75.

SubjecttoArticle 73, awrittenresolution of the Charity passedinaccordance with
these Articles 71 to 77 shall have effect as if passed by the Charity in general
meeting:

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

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

In relation to a resolution proposed as a written resolution of the Charity the
eligible members are the members who would have been entitled to vote on the
resolution on the circulation date of the resolution.

A members’ resolution under the Companies Acts removing a Trustee or an
auditor before the expiration of his or her term of office may not be passed as a
written resolution.

A copy of the written resolution must be sent to every member together with a
statementinforming the memberhow to signify theiragreement to the resolution
and the date by which the resolution must be passed if it is not to lapse.
Communications in relation to written resolutions shall be sent to the Charity’s
auditorsinaccordance with the Companies Acts.

A member signifies their agreement to a proposed written resolution when the
Charity receives from him or her an authenticated document identifying the
resolutiontowhichitrelates andindicating his or heragreement to the resolution.

75.1 If the document is sent to the Charity in hard copy form, it is
authenticated if it bears the member’s signature.




75.2 If thedocumentis sent to the Charity by electronic means, it is
authenticated if it bears the member’s signature orif the identity of the
memberis confirmedina manner specified by the Charity, or ifitis
accompanied by a statement of the identity of the memberand the
Charity has noreason to doubt the truth of that statement or ifitis from
an email address specified by the member to the Charity forthe purposes
of receiving documents orinformation by electronic means.

76. A written resolution is passed when the required majority of eligible members
have signified theiragreement toit.

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

Trustees’ meetings
78.  Articles79to 87 shall apply to Trustees’ meetings.
Notice

79.  Two Trustees may (and the Secretary, if any, shall at the request of two Trustees)
calla Trustees’ meeting.

80. ATrustees’ meeting shallbe called by atleast seven clear days’ notice unless either:
80.1. alltheTrusteesagree;or
80.2. urgent circumstancesrequire shorternotice.

81. Notice of Trustees’ meetings shall be givento each Trustee.

82.  Every notice calling a Trustees’ meeting shall specify the place, day and time of
the meeting and the general particulars of all business to be considered at such
meeting.

83.  Notice of Trustees’ meetings shallbe givenin accordance with Articles 102 to 107.
Quorum

84.  The quorum for Trustees’ meetings may be fixed by the Trustees and, unless so
fixed at any other number, shall be three or one-half of the total number of
Trustees, whichever is the greater. For the avoidance of doubt, Co-opted
Trustees shall not count towards the quorum for Trustees’ meetings.

Chair

85.  The Charity Chair of the Trustees or in his or her absence another Trustee
nominated by the Trustees present shall preside as chair of each Trustees’
meeting.
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Decision making by Trustees at meetings

86. Questions arising at a Trustees’ meeting shall be decided by a majority of votes.
In the case of an equality of votes, the chair shall be entitled to a casting vote in
additionto any othervote he or she may have.

Virtual meetings

87. A Trustees’ meeting may be held by telephone or using any televisual or other

electronic or virtual method agreed by resolution of the Trustees in which all
participants may communicate simultaneously with all other participants.

Decisions without a meeting

88.

89.

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

A decision which is made in accordance with Article 88 shall be as valid and
effectual asif it had been passed at a meeting duly convened and held, provided
the following conditions are complied with:

89.1 approval from each Trustee must be received by one person being either
such person as all the Trustees shall have nominated in advance for that
purpose or such other person as volunteers if necessary (“the Recipient”),
which person may, for the avoidance of doubt, be one of the Trustees;

89.2 following receipt of response from all of the Trustees, the Recipient shall
communicate to all of the Trustees by any means whether the resolution
has been formally approved by the Trusteesinaccordance with this Article
89;

89.3 the date of the decision shall be the date of the communication from the
Recipient confirming formal approval;

89.4. TheRecipient prepares a minute of the decision inaccordance with Article
100.

Conflicts of interest

90.

91.

Whenever a Trustee finds himself or herself in a situationthatis likely to give rise to
a Conflict of Interest, he or she must declare his or her interest to the Trustees
unless, orexcept to the extent that, the other Trustees are or ought reasonably to
be aware of it already.

Whenever a matteris tobe discussed at a meeting ordecided in accordance with
Article 88 and a Trustee has a Conflict of Interest in respect of that matter then,
subject to Article 93, he or she must:




91.1  remainonly forsuch part of the meeting asinthe view of the other Trustees
is necessary toinform the debate;

91.2. notbe countedinthe quorum for that part of the meeting; and
91.3. withdraw during the vote and have no vote on the matter.

92. If any question arises as to whether a Trustee has a Conflict of Interest, the
question shall be decided by a majority decision of the other Trustees.

Trustees’ power to authorise a conflict of interest

93.  The Trustees may (subject to such terms as they may impose from time to time,
and subject always to theirright tovary orterminate such authorisation) authorise,
to the fullest extent permitted by law:

93.1 any matter which would otherwise result in a Trustee infringing his or her
duty to avoid a situation in which he or she has a Conflict of Interest; and

93.2 themannerinwhichaConflict of Interest arising out of any Trustee’s office,
employment or position may be dealt with and, for the avoidance of
doubt, they can decide that the trustee with a Conflict of Interest can
participate inavote onthe matterand canbe countedinthe quorum

provided that when deciding to give such authorisation the provisions of
Article 91 shall be complied with and provided that nothing in this Article 93
shall have the effect of allowing the Trustees to authorise a benefit that is
not permitted in accordance with the Memorandum.

94. If a matter, or office, employment or position, has been authorised by the
Trustees in accordance with Article 93 then, evenif he or she has been authorised
toremain at the meeting by the other Trustees, the Trustee may absent himself or
herself from meetings of the Trustees at which anything relating to that matter, or
that office, employment or position, will ormay be discussed.

95.  ATrustee shall not be accountable to the Charity for any benefit which he or she
derives from any matter, or from any office, employment or position, which has
been authorised by the Trustees in accordance with Article 93 (subject to any
limits or conditions to which such approval was subject).

96.  When a Trustee has a Conflict of Interest which he or she has declared to the
Trustees, he or she shall not be in breach of his or her duties to the Charity by
withholding confidential information from the Charity if to disclose it would result
ina breach of any other duty or obligation of confidence owed by him or her.

Register of Trustees’ interests

97.  The Trustees shall cause a register of Trustees’ interests to be kept. A Trustee
must declare the nature and extent of any interest, direct or indirect, which s/he
has in a proposed transaction or arrangement with the Charity or in any
transaction or arrangement entered into by the Charity which has not previously
been declared.
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Irregularities

98.

The proceedings at any meeting or on the taking of any poll or the passing of a
written resolution or the making of any decision shall not be invalidated by reason
of any accidental informality or irregularity (including any accidental omission to
give or any non-receipt of notice) or any want of qualification in any of the
persons present orvoting or by reason of any business being considered whichis
not specifiedinthe notice unless a provision of the Companies Acts specifies that
suchinformality, irregularity or want of qualification shallinvalidate it.

General

Secretary

99.

A Secretary may be appointed by the Trustees for such term at suchremuneration
and upon such conditions as they may think fit, and may be removed by them. If
thereisno Secretary:

99.1 anything authorised or required to be given or sent to, or served on, the
Charity by being sent toits Secretary may be given orsent to, orserved on,
the Charity itself, and if addressed to the Secretary shall be treated as
addressedto the Charity; and

99.2 anything else required or authorised to be done by or to the Secretary of
the Charity may be done by or to a Trustee, or a person authorised
generally or specificallyin that behalf by the Trustees.

Minutes

100.

The Trustees shall cause minutes to be made in books kept for the purpose:
100.1. of allappointments of officers made by the Trustees;
100.2. of allresolutions of the Charity and of the Trustees; and

100.3. of all proceedings at meetings of the Charity and of the Trustees, and of
committees of Trustees, including the names of the Trustees present at
each suchmeeting;

and any such minute, if purported to be signed (orinthe case of minutes of
Trustees’ meetings signed or authenticated) by the chair of the meeting at
which the proceedings were had, or by the chair of the next succeeding
meeting, shall, as against any member or Trustee of the Charity, be
sufficient evidence of the proceedings. The minutes must be submitted to
the Office within 28 days of the meeting and kept for at least ten years
from the date of the meeting, resolution or decision.




Records and accounts

101.

The Trustees shall comply with the requirements of the Companies Actsand of the
Charities Act 1993 as to maintaining a members’ register, keeping financial
records, the audit or examination of accounts and the preparation and
transmission to the Registrar of Companies and the Charity Commission of:

101.1.

101.2.

101.3.

annualreports;
annualreturns;

annual statements of account.

Communications by and to the Charity

102.

103.

Subject to the provisions of the Companies Acts and these Articles:

102.1.

102.2.

102.3.

a document or information (including any notice) to be given, sent or
supplied to any person pursuant to the Articles may be given, sent or
supplied in hard copy form, in electronic form or (in the case of
communications by the Charity) by making it available on a website;

a document or information (including any notice) may only be given, sent
orsuppliedin electronic form where the recipient has agreed (generally or
specifically) that the document orinformation may be sentinthatformand
has not revoked that agreement; and

a document or information (including any notice) may only be given, sent
or supplied by being made available on a website if the recipient has
agreed (generally orspecifically) that the document orinformation may be
sent or supplied in that manner, or if the recipient is deemed to have so
agreedinaccordance with the Companies Acts.

Any document or information (including any notice) sent to a member under the
Articles may be sent to the member’s postal address as shown in the Charity’s
register of members or (in the case of documents or information sent by
electronic means) to an address specified for the purpose by the member,
provided that:

103.1

103.2

amemberwhose registered address is not within the United Kingdom and
who gives to the Charity an address within the United Kingdom at which
notices may be given to him or her, oran address to which notices may be
sent by electronic means, shall be entitled to have notices given to him at
that address, but otherwise no such member shall be entitled to receive
any notice from the Charity; and

the Charity is not required to send notice of a general meeting or a copy of
its annual report and accounts to a member for whom it no longer has a
valid address.
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104. Any document to be served on the Charity or on any officer of the Charity under
the Articles may only be served:

104.1

104.2.

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

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

104.2.1. to an address notified to the members forthat purpose; and
104.2.2. from an address previously notified to the Charity by the

member for the purpose of sending and receiving
documents and information.

105. A member present in person or by proxy at any meeting of the Charity shall be
deemed to have received notice of the meeting and, where requisite, of the
purpose forwhichit was called.

106. Where adocument orinformationis sent or supplied under the Articles:

106.1.

106.2.

106.3.

Where the document orinformation is sent or supplied by post, service or
delivery shall be deemed to be effected at the expiration of 48 hours after
the envelope containing it was posted. In proving such service or delivery
it shall be sufficient to prove that such envelope was properly addressed
and posted.

Where the document or information is sent or supplied by electronic
means to an address specified for the purpose by the intended recipient,
service or delivery shall be deemed to be effected on the same day on
whichitis sent or supplied. In proving such service, it shall be sufficient to
prove that it was properly addressed.

Where the document or information is sent or supplied by means of a
website, service or delivery shall be deemed to be effected when: -

106.3.1. the materialis first made available onthe website; or
106.3.2. (if later) when the recipient received or is deemed to have

received notification of the fact that the material was available
onthe website.

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




107.1 if the document orinformation has been sent to a memberandis notice of
a general meeting of the Charity or a copy of the annual report and
accounts of the Charity, the Charity is under no obligation to send a hard
copy of the document or information to the member’s postal address as
shown in the Charity’s register of members, but may in its discretion
choosetodoso;and

107.2 in all other cases, the Charity will send a hard copy of the document or
information to the member’s postal address as shown in the Charity’s
register of members, or in the case of a recipient who is not a member, to
the last known postal address for that person.

107.3. The date of service or delivery of the documents orinformation shall be the
date on which the original electronic communication was sent,
notwithstanding the subsequent sending of hard copies.

Seal

108. TheTrustee shallprovide forthe safe custody of the seal, if any, which shall only be
used by the authority of the Trustee or of a sub-committee authorised by the
Trustee inthat behalf and every instrument to which the seal shall be affixed shall
be signed by a Trustee and shall be countersigned by the Secretary (if any) orby a
second Trustee or by some other person appointed by the Trustees for the
purpose.

Indemnity

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

Trustees’ indemnity insurance

110. The Trustees shall have power to resolve pursuant to clause 4.33 of the
Memorandum to effect Trustees’ indemnity insurance, despite their interest in
such policy.

Winding-up

111. The provisions of clauses 7 and 8 of the Memorandum relating to the winding-up

ordissolution of the Charity shallhave effect and be observed asif the same were
repeatedinthe Articles.
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Standing Orders

112.  TheTrustees may fromtime to time make, repeal, or alter such reasonable and
proper Standing Orders as they may deem necessary or expedient for the proper
conduct and management of the Charity andits affairs, as to the duties of any
officers or employees of the Charity, as to the conduct of business of the Trustees
orany committee and as to any of the matters or things within the powers orunder
the control of the Trustees provided that such regulations shall not be inconsistent
with the Companies Acts, the Memorandum, the Articles or any rule of law.

112.1  The Standing Orders may regulate the following matters but are not
restricted to them: -

112.1.2 the admission of members of the Charity (including the admission of

organisations to membership) and the rights and privileges of such
members, and the entrance fees, subscriptions and other fees or
payments to be made by members;

112.1.3 the conduct of members of the Charity inrelation to one another,

andto the Charity’s employees and volunteers;

112.1.4 the setting aside of the whole or any part or parts of the Charity’s

premises at any particular time or times or for any particular purpose
Or purposes;

112.1.5 the procedure at general meetings and meetings of the Trusteesin

sofaras such procedure is not regulated by the Companies Acts or
by these Articles;

112.1.6 generally, all such matters as are commonly the subject matter of

company rules.

112.3 The Charity in general meeting has the powerto alter, add to orrepeal the Standing

Orders.

112.4 The Trustees must adopt such means as they think sufficient to bring the Standing
Orders to the notice of members of the Charity.

112.5 The Standing Orders shall be binding on allmembers of the Charity. No rule or bye
law shall be inconsistent with, or shall affect orrepeal anything contained in the

Companies Acts, the Memorandum, the Articles or any rule of law.




