THE COMPANIES ACTS 1985 AND 1989

Charity Limited by Guarantee
and not having a Share Capital

ARTICLES OF ASSOCIATION OF

CHILHAM’S FUTURE DELIVERY BOARD LIMITED

Interpretation

1. In these articles:

“the Charity” means the Chanty intended to be regulated by these
articles;

"the Commission” means the Charity Commuissioners for England and
Wales;

“the Act” means the Compames Act 1985 including any statutory
modsfication or re-enactment thereof for the time being in force;

"address" means a postal address or, for the purposes of electromc
communication, a fax number, an e-mail address or a text message

number in each case registered with the Charity;

“the articles” means these Articles of Association of the Charity;

“clear days” in relation to the penod of a notice means the period
excluding the day when the notice I1s given or deemed to be given and the
day for which 1t i1s given or on which 1t 1s to take effect;

"the Directors” means the directors of the Charity. The directors are
Chanity Trustees as defined by Section 97 of the Chanties Act 1993;

“executed” includes any mode of execution;

“the memorandum” means the memorandum of association of the
Charity;

“office” means the registered office of the Charity,




"officers” inciudes the Directors and the secretary;

“the seal” means the common seal of the Charity if it has one;

“secretary” means the secretary of the Charity or any other person
appointed to perform the duties of the secretary of the Charity,
including a joint, assistant or deputy secretary;

“the United Kingdom” means Great Britain and Northern Ireland;
and

words importing the masculine gender only shall include the
feminine gender.

Subject as aforesaid, words or expressions contained In these
Articles shall, unless the context requires otherwise, bear the same
meaning as in the Act.

Unless the context otherwise requires words or expressions contained in
these articles have the same meaning as in the Act but excluding any
statutory modification not in force when this constitution becomes binding
on the Chanty.

Apart from the exception mentioned in the previous paragraph a reference
to an Act of Parliament includes any statutory modification or re-
enactment of it for the time being in force.

Members

2.(1) The subscrnibers to the memorandum are the first members of the
Charity.

(2) Membership is open to other individuals or organisations who:
(a) apply to the Chanty in the form required by the Directors; and







(b) are approved by the Directors.

(3) (a)The Directors may only refuse an application for membership if,
acting reasonably and properly, they consider 1t to be in the best
interests of the Charity to refuse the application.

(b) The Directors must inform the applicant in wnting of the reasons
for the refusal within twenty-one days of the decision.

(c) The Directors must consider any written representations the
applicant may make about the decision. The Directors’ decision
following any written representations must be notified to the
applicant in wniting but shall be final.

(4) Membership is not transferable to anyone else.

(5) The Directors must keep a register of names and addresses of the

members.

Classes of Membership.

3. (1) The Directors may establish classes of membership with different

rights and obligations and shall record the rights and obligations n

the register of members.

{2) The Directors may not directly or indirectly alter the rights or

obligations attached to a class of membership.

(3) The rights attached to a class of membership may only be vaned if:
(a) three-quarters of the members of that class consent in writing to
the variation; or
{b) a special resolution is passed at a separate general meeting of
the members of that class agreeing to the variation.

(4) The provisions in these articles about general meetings shall apply

to any meeting relating to the variation of the nghts of any class of

members.




Termination of Membership.

4. Membership 1s terminated if:
(1) the member dies or, if it 1s an organisation, ceases to exist;
(2) the member resigns by written notice to the Charity unless, after
the resignation, there would be less than two members;
(3) any sum due from the member to the Charity 1s not paid in full
within six months of it falling due;
(4) the member is removed from membership by a resolution of the
Directors that it 1s in the best interests of the Chanity that his or her
membership is terminated. A resolution to remove a member from
membership may only be passed if:
(a) the member has been given at least twenty-one days' notice in
writing of the meeting of the Directors at which the resoiution
will be proposed and the reasons why it 1s to be proposed;
(b) the member or, at the option of the member, the member's
representative {(who need not be a member of the Charity) has

been allowed to make representations to the meeting.

General meetings.
5. (1) The Charity must hold its first annual general meeting within
eighteen months after the date of its incorporation.
(2) An annual general meeting must be held in each subsequent year
and not more than fifteen months may elapse between successive
annual general meetings.
(3) All generai meetings other than annual general meetings shall be

called extraordinary general meetings.
6. The Directors may call an extraordinary general meeting at any time.
Notice of general meetings.
7. (1) The minimum periods of notice required to hold a general meeting

of the Charity are:
e twenty-one clear days for an annual general meeting and an



extraordinary general meeting cailed for the passing of a special

resolution;

« fourteen clear days for all other extraordinary general meetings.
(2) A general meeting may be called by shorter notice If it is so agreed:
¢ tn the case of an annual general meeting, by all the members

entitled to attend and vote; and

{3) The notice must specify the date time and place of the meeting and
the general nature of the business to be transacted. If the meeting

is to be an annual general meeting, the notice must say so.

(4) The notice must be given to all the members and to the Directors

and auditors.

8. The proceedings at a meeting shall not be invalidated because a person
who was entitled to receive notice of the meeting did not receive it

because of an accidental omission by the Charity.

Proceedings at general meetings.

9. (1) No business shall be transacted at any general meeting unless a
quorum Is present.
(2) A quorum is:
» two members entitled to vote upon the business to be conducted
at the meeting; or
¢ one tenth of the total membership at the time whichever 1s the greater.
(3) The authorised representative of a member organisation shall be

counted in the quorum.

10. (1) If:
(a) a quorum is not present within half an hour from the time
appointed for the meeting; or
(b) during 2 meeting a quorum ceases to be present;
the meeting shall be adjourned to such time and place as the
Directors shall determine.

(2) The Directors must reconvene the meeting and must give at least




seven clear days' notice of the reconvened meeting stating the date,
time and place of the meeting.

(3) If no quorum is present at the reconvened meeting with fifteen
minutes of the time specified for the start of the meeting the
members present at that time shall constitute the quorum for that

meeting.

11.(1) General meetings shall be chaired by the person who has been
appointed to chair meetings of the Directors.

(2) If there I1s no such person or he or she I1s not present within fifteen
minutes of the time appointed for the meeting a Director nominated
by the Directors shall chair the meeting.

(3) If there I1s only one Director present and willing to act, he or she
shall chair the meeting.

(4) If no Director I1s present and willing to chair the meeting within
fifteen minutes after the time appointed for holding 1t, the

members present and entitled to vote must choose one of their
number to chair the meeting.

12. (1) The members present at a meeting may resolve by ordinary
resolution that the meeting shall be adjourned.
(2) The person who is chainng the meeting must decide the date time
and place at which meeting 1s to be reconvened unless those details
are specified in the resolution.
(3) No business shall be conducted at a reconvened meeting unless it
could properly have been conducted at the meeting had the
adjournment not taken place.
(4) If a meeting 1s adjourned by a resolution of the members for more
than seven days, at least seven clear days' notice shall be given of
the reconvened meeting stating the date time and place of the
meeting.

13. (1) Any vote at a meeting shall be decided by a show of hands unless
before, or on the declaration of the result of, the show of hands a

poll 1s demanded:






