THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

THE SICK KIDS FRIENDS FOUNDATION

INTERPRETATION

1. The regulations contained in The Companies (Model Articles) Regulations 2008 ot

any statutory modification or re-enactment thereof shall not apply.

In these presents, if not inconsistent with the subject or context, the words set out in
the first column of the table below shall bear the meanings set opposite to them

respectively in the second column thereof.

- WORDS "MEANINGS
The Act The Companies Act 2006 and every other
Act for the time bemg m force concerning
companies and affecting the Foundation.
These presents These Articles of Association, as originally
framed, or as from time to time altered by
Special Resolution.
Seal The Common Seal of the Foundation.
The United Kingdom Great Britain and Northern Ireland.
Month Calendar month.
Year Calendar year.
In writing Wratten or produced by any substitute for
wrting, including by electronic means, or
partly one and partly another.
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The expression “Secretary” shall include any person appointed in accordance with

these presents.
The expression “IT'rustees” shall mean the Directots.

Any words importing the singular number only shall include the plural number

and vice versa.

Words importing the masculine gender only shall include the feminine gender and

words importing persons shall include corporations.

Save as aforesaid, any words or expressions defined in the Act shall, if not

inconsistent with the subject or context, bear the same meaning in these presents.

References to any Act include references to any statutory modification or re-

enactment thereof.

COMPANY NAME

2. The Company’s name is “The Sick Kids Friends Foundation” (hereinafter “the

Foundation™).

REGISTERED OFFICE

3. The Foundation’s Registered Office is to be situated in Scotland.

OBJECTS AND POWERS OF THE FOUNDATION |

41  The objécts of the Foundation are:-
(@)  to support the aims and work of the Royal Hospital for Sick Children,
Edinburgh on its present or any other site on which it Ihay operate in the
~ future (“the Hospital”) and to relieve the sickness, ill health, distress and
suffeting of children who are patients i the Hospital and in the community

and in purswit of this object (without prejudice to the foregoing generality):-
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@ to supplement the resources provided under the National Health
Service by purchasing or assisting in the purchase or provision of extra
comforts and luxuties for patients and families at the Hospital and
health facilities within the community;

(11) to supplement the resources provided under the National Health
Service by purchasing or assisting in the purchase ot provision of extra
medical equipment for patients at the Hospital or in the community;

@)  to supplement the resources provided under the National Health
Service by purchasing or assisting in the purchase or provision of extra
child and family friendly facilities, amenities and the refurbishment and
upgrading of the same in the Hospital and Community;

(tv)  to promote, encourage, foster and maintain the interest and support of
the public in the work of the Hospital and health setvices in the
COmMUNItY;

) to participate in the consultation, planning and designing of future
health services in the Hospital and the community;

(vi)  to help relieve distressed and needy patients and their families through
provision of funding to the local authofity Social Work Departments;
and |

(vif)  to assist with the provision for funding for extra research and
specialist training for departments, staff and parents attending the
Hospital and community clinics; and-

(b) to promote such. similar chantable purposes, objects or institutions and in
such proportions and manner as the Trustees shall think fit. The expressions
“charitable purpose” or “chatitable object” shall mean a charitable purpose
under section 7 of the Charities and Trustee Investment (Scotland) Act 2005
which is also regarded as a charitable purpose in relation to the application of
the “Taxes Acts anda “charitable institution” shall mean 2 body on the
Scottish Charity Register which 1s also regarded as a chanty in relation to the

application of the Taxes Acts.

42 The Foundation shall have the following powers exerciseable 1n furtherance of its

said objects but not otherwise, namely:-
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4.2.1

4.2.2

423

4.2.4
4.2.5

4.2.6

4.2.7

4.2.8

4.2.9
4.2.10

to -accept, whether or not subject to any trust purposes or conditons,

subscriptions, donations, legacies and bequests of any hetitable or moveable,
real or personal property;

to mvest and deal with the monies of the Foundation not immediately
required upon such investments, securities or‘ property in such manner as may
from time to time be determined;

to bortow and raise money i any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, chérge, standard security, len
or other security upon the whole or any part of the Foundation’s property ot
assets (whether present or future), and also by a mortgage, charge, standard
security, lien ot seturity to secure and guarantee the performance by the
Foundation of any obligation or liability it may undertake or which may
become binding on it; power also to lend and advance money or to give credit
on any terms and with or without security;

to draw, accept, endorse, and issue cheques and to operate bank accounts;

to employ or otherwise engage such officers and staff as may be thought fit
and to pay reasonable remuneration to such staff and any technical and
professional advisers;

to issue appeals, hold public meetings, co-operate with commercial
participators (as defined 1 section 79 of the Charities and Trustee Tnvestment
(Scotland) Act 2005) and take such other steps as may be required for the
purpose of procuring contributions to the funds of the Foundation in the
shape of donations, subscriptions or otherwise;

to advertise the Foundation and undertake any other marketing ot fundrzusmg
strategies that may seem appropnate

to make any cha.tltable donation either in cash or assets for the furtherance of
the objects of the Foundaﬁoﬁ; |

to undertake and execute charitable trusts;

to subscribe to, become a member of, ot amalgamate or co-operate with, any
othet chatitable organisation, institution, sodety of body not formed or
established for the putposes of profit (whether incorporated ot not) in the
Usited Kingdom whose objects are wholly or in part similar to those of the

Foundation and which by 1ts constitution prohibits or restricts the distribution
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of its income and property amongst its members to an extent at least as great
as is imposed on the Foundation;

4.2.11 to establish and support or aid in the establishment and support of any
charitable trust, association ‘or institution and to donate, subscribe or
guarantee money for charitable purposes in any way connected with or
calculated to further any of the objects of the Foundation;

4.2.12 to receive, allocate and administer grants, gifts or bequests made available to
the Foundation for any or all of its objects whether from public funds or from
ptivate sources under the terms and conditons referable to such grants, gifts
or bequests;

4.2.13 to insure and arrange mnsurance cover for and to indemnify its office bearers,
employees and_a]l others acting within the authority of the Foundation against
all such risks as the Foundation shall think fit and which are incurred in the
course of the performance of official duties;

4.2.14 subject to the provisions of Article 63 hereof, to pay reasonable annual sums
or premiums for or towards the provision of pensions for such employees for
the time being of the Foundation or their dependants as. may be so nominated
and as may from time to time be determined,;

4.2.15 to enter mnto any arrangements with any Government or authotity that may
seem conducive to the attainment of the Foundation’s objects ot any of them
and to obtain from any such Government or authotity any charters, dectees,
rights, privileges or concessions which the Foundation may think desirable
and to carry out, exercise and comply with any such charters, decrees, rights,
privileges and concessions;

4.2.16 to pay out of the funds of the Foundation the costs, charges and expenses of
and incidental to the formation and registration of the Foundation;

4.2.17 to delegate the administration and management of the Foundation ot of any
asset owned by the Foundation or in which it has an interést; '

4.2.18 to do all such other lawful things as are necessary for or as shall further the

attainment of the objects of the Foundation or any of them.

5. The income and property of the Foundation shall be applied solely towards the

promotion of its objects as set out in these presents and no part of such income and
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ptopetty shall be paid or transferred directly or indirectly, by way of dividend, bonus

or otherwise by way of profit to Members of the Foundation. Any Trustee appointed

to any office of the Foundation paid by salary or fees or recejving any remuneration

or other benefit in money or money’s worth from the Foundation shall do so only in

accordance with the provisions of the Charities and Trustee Investment (Scotland)

Act 2005.
MEMBERS
6. Fach member of the Foundation shall be known as a Member.
7. (m) The subscribers to the Memorandum of Association of the Foundation and all

(b)

©

@

©

persons that are appointed as Trustees of the Foundation in accordance with
these presents shall be Members of the Foundation. A person shall not be

admitted as a Member of the Foundation unless permitted by these presents.

Membership of the Foundation, other than the initial subscribers, shall consist

of only the Trustees of the Foundaton.

A person will be deemed to have been admitted as a Member with effect from
the date on which he or she formally consents to his or her appointment as a
Trustee of the Foundation by signing Companies House Form APO1 (or its

electronic equivalent or replacement for the time being in force).

Each Member shall be a natural person. Institutions, organisations or other

bodies shall not be eligible to become a Member of the Foundation.

Subject to these presents and the provisions of any Rules or Bylaws made

pursuant to these presents:-

© a Member may at any time resign from Membership of the
Foundation only when he resigns as a2 Trustee of the Foundation in

accordance with Article 34(A); and
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(i) 2 Member will cease to be 2 Member of the Foundaton if he is
removed as a Trustee in accordance with Article 31 or disqualified as a

* Trustee by reason of any of the events listed in Article 34
() Membership shall not be transferable and shall cease on death.
GENERAL MEETINGS

8. An Annual General Meeting shall be held not more than eighteen months after the
incorporation of the Foundation and subsequently once in every year, at such time
(within a period of not more than fifteen months after the holding of the last
preceding Annual General Meeting) and place in Scotland as may be determined by
the Trustees. All other General Meetings shall be called General Meetings.

9. The Trustees may whenever they think fit, and shall on requisition in accordance with

the Act, proceed to convene a General Meeting.

10. An Annual General Meeting and any' General Meeting, including any General
-Meeting at which it 1s proposed to pass a Special Resolution, shall be called by
fourteen days’ notice in writing at the least, exclusive in every case of the day on
which the notice is served or deemed to be setved and of the day for which it is
given. Provided that a General Meeting shall, notwithstandmng that it is called by

‘shorter notice than as aforesaid, be deemed to have been duly called if it is so agreed:-

(A)  in the case of an Annual General Meeting, by all the Members entitled to

attend and vote thereat; and

(B)  1in the case of a General Meeting, by a majority in number of the Members
‘having a right to attend and vote at the meeting, being a majotity together
representing not less than 90 per cent of the total voting rights at that meeting
of all the Members. '
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The accidental omission to give notice to, or the non-receipt of notice by, any person

entitled to receive notice shall not invalidate the proceedings at any General Meeting. .

11.  Every notice calling a General Meeting shall specify the place and the day and hour of
the meeting and in the case of an Annual General Meeting shall also specify the
meeting as such. If other than routine business is to be transacted, the notice shall
specify the general nature of such business and, if any resolution is to be propo'sed as
2 Special Resolution, the notice shall contain a statement to that effect. The notice
must also contain a statement setting out the rght of Members to ﬁppoint a Proxy

under Section 324 of the Act and Articles 24 to 29 inclusive of these presents.

12. Routine business shall mean and include only business transacted at an Annual

General Meeting of the following classes, that is to say:-

{a) considering and adopting the balance sheet and income and expenditure
account and reports of the Trustees and the Auditors or Independent

Examiners, as appropdate, and other related documents;
b) appointing Auditors or Independent Exanuners, as appropriate;
(©) appointing Trustees in the place of those J:et&ing.

PROCEEDINGS AT GENERAL MEETINGS

13.  No business shall be transacted at any General Meeting unless a quorum is preseat in
person ot by proxy when the meeting proceeds to business and remains present
throughout the meeting; save as herein otherwise provided a majority in number of
the Members entitled to receive notice of and vote at meetings present in person ot

by proxy shall be a quorum.
14, If within half an hout from the time appointed for the meeting a quorum is not

present ot if, during the meeting, a quorum ceases to be present, the meeting shall

stand adjourned to the same day in the next weck at the same time and place, or to
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such other day and at such other 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 the Members present shall be a quorum.

15. | The Chairman of the Foundation shall preside as Chairman at every General Meeting
but, if there 1s no such Chairman of the Foundation or if at any meeting such
Chairman shall not be present within fifteen minutes after the time appointed for
holding the meeting, the Trustees present shall choose one of their number to
preside. If at any meeting no Trustee is willing to act as Chairman or if no Trustee is
present within fifteen minutes after the ttme appointed for holding the meeting, the

Members present shall choose one of their number to be Chairman of the meeting.

16.  The Chairman may with the consent of any meeting at which a quorum is 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 any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment
took place. It shall not be necessary to give any notce of an adjournment or of the
business to be transacted at an adjourned meeting (except where the meeting has
been adjourned for 30 days or more when notice of thé adjourned méeﬁng shall be

given as in the case of an original meeting).
17. At any General Meeting a resolution put to the vote of the meeting shall be decided

on a show of hands unless a poll 1s (before or on the declaration of the result of the
show of hands) demanded by:-

(A)  the Chairman; or

(B not less than two Members present in person ot by proxy having the right to

vote at the meeting; ot
(® any Member or Members present in person ot by proxy representing not less

than one-tenth of the total voting rnights of all the Members having the right

to vote at the meeting.
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18.

19.

20.

21.

22.

A demand for a poll may be withdrawn. Unless a poll be so demanded (and the
demand be not withdrawn) a declaration by the Chairtnan that a tesolution has been
carried, or carried unanimously, ot by a particular majotity or lost, or not catried by’ﬁ a
particular majority, and an entry to that effect in the minute book shall be conclusive
evidence of the fact without proof of the number oz proportion of the votes recorded

for or against such resolution.

If any votes shall be counted which ought not to have been counted, ot might have
been rejected, the error shall not vidate the resolution unless it be pointed out at the
same meeting, or at any adjournment thereof, and not in that case unless it shall in

the opinion of the Chaitman be of sufficient magnitude to vitiate the resolution.

If a poll is duly demanded (and the demand is not withdrawn) it shall be taken in such
manner as the Chairman may direct, and the result of a-poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The Chairman may
appoint scrutineers and may adjourn the meeting to some place and time fixed by him

for the purpose of declaring the result of the poll.

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chatrman of the meeting at which the show of hands takes place or at which the poll

is demanded shall not in any circumstances be entitled to a second or casting vote.

A poll demanded on the eiection of a Chairman or on the queétbn of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken either
tmmediately or at such time and place as the Chairman of the meeting directs, and
any business other than that upon which the poll has been demanded may be
proceeded with pending the taking of the poll. No notice need be given of a poll not

taken immediately.

Subject to the provisions of the Act, a written resolution shall be as valid and

effective as 1f the same had been passed at a General Meeting duly convened and

C\Documents and Settings\sra\Local Settings\Temporary Internet Files\OLKS500000229 (2).D0OC 10



held. Any resolution that may be passed validly at a General Meeting méy be passed

as a written resolution £xXCept:

(a) - aresolution to remove a Trustee before his period of office expires; and
(b) 2 resolution to remove an auditor before his period of office expires.
23. A written resolution is passed when:-

(a} a copy of the proposed resolution has been sent to every eligible Member; and

(b)  in the case of an Ordinaty Resolution, a simple majority of the Members have
signified their agreement to the resolution in an authenticated document
which has been received at the Registered Office within the period of 28 days
from the circulation date; or '

(c) mn the case of a Special Resolution, at least 75% of the Members have signified
their agreement to the resolution in an authenticated document which has
been received at the Registered Office within the perod of 28 days from the

circulation date.
VOTES OF MEMBERS

24.  Where in Scotland or elsewhere a curator bonis, guardian, trustee or receiver or other
person (by whatever name calied) has been appointed by zny court claiming
jurisdiction in that behalf to exercise powers with respect to the property ot affairs of
any Member on the ground (however formulated) of mental disorder, or incapacity
the Trustees may in their absolute discretion, upon or subject to production of such
evidence of the appointment as the Trustees may require, petmit such curator bonis,
guardian, trustee or receiver or other person on behalf of such Member to vote in
person or by proxy at any General Meeting or to exercise any other right conferred by

Membership in relation to meetings of the Foundation.

25.  On a poll votes may be given either personally or by proxy. A proxy appointed to

| attend and vote at any meeting in place of 2 Member shall have the same right as the
Member who appointed him to speak at the meeting and need not be a Member of
‘the Foundation himself. |
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26.  An mstrument appointing a proxy shall be in writing and shall be signed by the
appointor or his attorney. The Trustees may, but shall not be bound to, require

evidence of the authority of any such attorney.

27.  An mmstrument appointing a proxy must be left at the Registered Office or such other
place (if any) as is specified for that purpose in the notice convening the meeting not
less than forty-eight hours befote the time for holding the meeting ot adjourned
meeting {or, in the case of a poll, before the time appointed for the taking of the poll)

at which it 15 to be used and in default shall not be treated as valid.

28. - An mstrument appointing a proxy may be in the usual common form, or in such
other form as the Trustees may accept, and shall be deemed to confer authority to
demand or join m demanding a poll. It need not be witnessed and shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the meeting as for

the meeting to which it relates.

29. A vote given by proxy shall be valid notwithstanding the previous death or msanity of
the principal or revocation of the proxy or of the authority .uﬁder which the
instrument of proxy was executed, provided that no mtimation in writing of such
death, insanity or revocation shall have been recetved by the Foundation at the
Registered Office before the commencement of the meeting or adjourned meeting or

poll at which the vote is given.
APPOINTMENT AND RETIREMENT OF TRUSTEES

30. (M) Subject as hereinafter provided, the minimum number of Trustees shall be 8,
of whom at least one shall be resident in Scotland. The maximum number of
Trustees shall be 15. A Trustee may only be appointed, following recruitment
through recommendation. or appropriate publicity, if he has been nominated

by a Member and that nomj.nétion has been seconded by another Member.
2 Subject to these presents, at each Annual General Meeting of the Foundation,
one-third of the Trustees {or, if the:_t nuwber 1s not a multiple of three, the

nutober nearest to one-third) shall retire from office. If there is only one
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Truastee, he shall retize. The Trustees to retire by rotation shall be those who
have been longest in office since their last appomtment. If any Trustees
became or were appointed Trustees on the same day, those to retire shall
(unless they otherwise agree amongst themselves) be determined by lot. If 2
Trustee is required to retire at an Annual General Meeting by a provision of
these presents, the retirement shall take effect upon the conclusion of the
meeting.

{3 Retiring Trustees shall be eligible for re-appointment for consecutive petiods
not exceeding in aggregate nine years from the date of their orginal
appointment but thereafter Trustees shall then stand down for a period of at
least three years.

€ The Foundation may by Ordinary Resolution from time to time increase or

reduce the number of Trustees.

31, Subject to these presents, the Foundation may by Ordinary Resolution, for which
special notice shall not be required, remove a Trustee at any time and may by a like
resolution appoint another person in his place. The Foundation may also by
Ordinary Resolution appoint any person to be a Trustee either to fill a vacancy should
one atise for any reason or as an addiional Trustee but so that the maximum ﬁuxnber

of Trustees fixed by or in accordance with these presents 1s at no time exceeded.

32, Subject to these presents and, in particular, the requirement that a Trustee may only
be appointed if he has been nomimated by a Member and that nomimnation has been
seconded by another Member in accordance with Article 30, the Trustees shall have
power at any time and from time to time to appoint any person to be a Trustee either
to ﬁll a vacancy should one arse for any reason or as an additional Trustee, but so
that the total number of the Trustees shall not at any time exceed the maximum

number fixed by or in accordance with these presents.
ALTERNATE TRUSTEES

33. A Trustee may not appoint an alternate Trustee or anyone to act on his behalf at

meetings of the Trustees.
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DISQUALIFICATION OF TRUSTEES

34. . The office of a Trustee shall be vacated in any of the following events, namely:-

(4)

®)

©

D)

E)

()

if he resigns by notice in writing to the Foundation at the Registered Office;

o1

if he shall enter into an arrangement with his creditors or become apparently

insolvent; or

if in Scotland or elsewhere an order shall be made by any court claiming
jutisdictton in that behalf on the ground (however formulated) of mental
disorder for his detention or for the appointment of a curator bonis or
guardian ot a feceiver or other person (by whatever name called) to exercise

powers with respect to his property or affairs; or

if he ts prohibited by law from being a Trustee or ceases to be a Trustee by
virtue of any provision of the Act, or if he is disqualified from acting as a
charity trustee in terms of the Chartes and Trustee Investment (Scotland)
Act 2005 ot in any other circumstances under which the Office of the Scottish
Chanty Regulator requites his removal from office;

if he shall for more than nine months have been absent without permission of
the Trustees from meetings of the Trustees held durng that period and the

Trustees resolve that his office be vacated; or

if in the sole opmion of the other Trustees he shall have acted in such a way as
would bring the Foundation into disrepute and that in all the circumstances
his removal from office is justified to preserve the reputation of the

Foundation.
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PROCEEDINGS OF THE TRUSTEES

35.  The Trustees may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. Questions atising at any meeting shall be
determined by 'a majority of votes, and in the case of an equality of votes the
Chairman shall have a second or casting vote. Any member of the board of Trustees
may, and the Secretary (if one is appoiﬁted) on the requisition of a Trustee shall, at
any time summon a meeting of the Trustees. It shall not be necessary to give notice
of a meeting of the board of Trustees to any member thereof for the time being

absent from the United Kingdom.

36.  'The quorum necessary for the transaction of the business of the Trustees may be
fixed by the Trustees and unless so fixed at any other number shall be a majonty of
the Trustees present in person. A Trustee shall not be counted in the quorum when
any decision is made about a matter upon which that Trustee is not entitled to vote.
A meeting of the Trustees at which a quorum is present shall be competent to
exercise all powers and discretions for the time being exercisable by the Trustees for

as long as a'quorum remains present.

37.  The continuing Trustees may act notwithstanding any vacancies, but, if and so long as
the number of Trustees is reduced below the minimum number fixed by or in
accordance with these presents, the continuing Trustee or Trustees may act for the
purpose of filling up such vacancies or of summoning General Meetings of the
Foundation, but for no other purpose. If there be no Trustee or Trustees able ot
willing to act, then any two Members of the Foundation may summon a General

" Meeting for the purpose of appointing Trustees.

38.  The Trustees will elect 2 Chairman of the board of Trustees and such other office
bearers (if any) as they consider appropriate and may at any time revoke such
appointment or appointﬁﬁents. The Trustees may elect a Treasurer of the Foundation
who shall not be the same person as the Chairman. Such Chairman shall be known
as the Chairman of the Foundation. If no Chairman of the Foundation shall have

been appointed, or if at any meeting the Chairman shall not be present within fifteen
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39.

40.

41.

42,

43.

minutes after the time appointed for holding the same, the Trustees present may

choose one of their number to be Chairman of the meeting.

A resolution in wtiting signed by a majority of the Trustees for the fime being in the
United Kingdom shall be as effective as a resolution passed at a meeting of the
Trustees duly convened and held, and may consist of several documents in the like

form, each signed by one or more of the Trustees.

The Trustces may delegate any of their powers to a committee consisting of such
number of Trustees and/or of such other persons as the Trustees shall at a meeting
of Trustees think fit; any committee so formed shall in the exercise of the powers so
delegated conform to any regulations that may be imposed on them by the Trustees.

Any regulations imposed under this Article may be revoked or altered.

‘The meetings and proceedings of any committee shall be governed by the provisions
of these presents regulating the meetings and proceedings of the Trustees so far as
the same are applicable and are not superseded by any regulations made by the
Trastees; provided that no resolution of any committee shall be effective unless a
majority of the members (as members of the relevant committee) at the meeting are

Trustees or unless such resolution is approved by the Trustees.

All acts done by any meeting of the Trustees or any committee, or by any pérson
acting as a Ttustee ot as a member of a committee, shall as regards all persons dealing
in good faith with the Foundation, notwithstanding that thete was some defect in the
appointment or continuance in office of any Trustee or member of a committee or
person acting as such or that any such member or person was disqualified or had
vacated office or was not entitled to vote, be as valid as if every such person had been
duly appointed and was qualified and had continued to be a Trustee or 2 member of a

committee and had been entitded to vote.

Any one or more (nchiding without limitation, all) of the Trustees ot any committee

may participate in a meeting of the Trustees or such committee:-
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45.

(a) by means of a conference telephone or similar communications equipment ot
any other suitable electronic means allowing all persons patticipating in the
meeting to communicate with all the other participants ; or )

(b) by a succession of telephone cails to Trustees from the Chairman of the
meeting following disclosure to them of all material points.

Participating by such means shall constitute presence in person at a meeting. Such

meeting shall be éeemed to have occurred either (I) at the place where most of the

Trustees participating are present or (i) at the place where the Chairman of the

meeting is present.
CONFLICTS OF INTEREST

A Tmstee must declare the nature and extent of any interest, direct or indirect, which
he has in a proposed transaction or arrangement with the Foundation or in any
transaction or arrangement entered into by the Foundation which has not previously
been declared and must re-declare the nature and extent of any interest (direct ot
mdirect) at a Trustees’ or committee meeting at or before the time discussion begins
on the matter. Unless expressly invited to remain in order to provide information, a
Trustee must absent himself from any discussions of the Trustees m which it is
possible that a conflict will arise between his duty to act solely 1 the interests of the
Foundation and any personal interest (including but not limited to any personal

financial mnterest).

(1) If a conflict of interests anses for a Trustee and the conflict 1s not authorised
by virtue of any other provision in these presents, the unconflicted Trustees

may authorise such a conflict of interests where the following conditions

apply:

(a) The conflicted Trustee takes no part m deliberations on any

atrangement of transaction to which the conilict of interest relates;

() the conflicted Trustee does not vote on any such matter and is not to
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be counted when considenng whether a quorum of Trustees is present

at the meeting;

(c) the unconfiicted Trustees consider it is in the interests of the

Foundation to authorise the conflict of interests in the circumstances

applying; and

(d)  the terms of Section 66 of the Chatities and Trustee Investmenit

~ (Scotland) Act 2005 are not thereby contravened.
(2) For the purposes of this Article, a Trustee shall be deemed to have an interest
in an arrangement if there 1s a direct or mdirect benefit of any nature to that

Trustee or to a connected person as defined m section 252 of the Act.

46.  Subject to Article 47, all acts done by a meeting of Trustees, or by a committee of

Trustees, shall be valid notwithstanding the participation in any vote of a Trustee:
(a) who was disqualified from holding office;

{b)  who had previously retired ot who had been obliged by these presents to

vacate office; or

{© who was not entitled to vote on the matter, whether by reason of a conflict of

interests or otherwise;
if without:
(d) the vote of that Trustee; and
(&) that Trustee bemng éounted mn the quorum;

the decision has been made by a majority of the Trustees at a quorate meeting.
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47. Artde 46 does not permit a Trustee or a connected persoﬁ to keep any benefit that
may be conferred upon him by a resolution of the Trustees or of a committee of
Trustees if; but for Atticle 46, the resolution would have been void, or if the Trustee

has not complied with Article 44.
POWERS OF THE TRUSTEES

48.  The business of the Foundation shall be managed by the Trustees who may pay all
expenses incurred in promoting and registering the Foundation, and may exercise all
such powers of the Foundation as are not, by the Act or by these presents, tequired
to be exercised by the Foundation in general meeting, subject nevertheless to the
provisions of the Act or these presents and to such regulation being not inconsistent
with the aforesaid provisions as may be prescribed by the Foundation in general
meeting; but no .regulation made by the Foundation 1n general meeting shall invalidate
any ptior act of the Trustees which would have been valid if that regulation had not

been made.

49, All cheques, and all receipts for moneys paid to the Foundation, shall be signed,
drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner
as the Trustees shall from time to time by resolution determine.

50.  The Trustees shall cause minutes to be made in books provided for the purpose:-

(A)  of all appointments of officers made by the Trustees;

(B) of the names of the Trustees present at each meeting of the Trustees and of

any committee of_ the Trustees or established by the Trustées;

(C)  of all resolutions and proceedings at all meetings of the Foundation, and of

the Trustees and of the committees of or established by the Trustees.
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51,

52.

53.

54.

55.

SECRETARY

If it is desired that a Secretary shall be appointed by the Trustees, the Sectetary shall

be so appointed for such term, at such remuneration and upon such conditions as

they may think fit.

Any Sectetary appointed tnay be removed by the Trustees.
PRESIDENT AND PATRONS

The Trustees shall have the power to appoint a President and to éppoint.Patrons.
The President shall be an individual who is committed to the aims of the Foundation
and who wishes to be associated with the Foundation and who ia the opinion of the
Trustees should be appointed as the President. The Patrons shall be individuals, non-
profit making organisations or charitable bodies, commercial or other organisations
who wish to be associated with the Foundation and who in the opinion of the
Trustees should be appointed as Patrons. Neither the President nor the Patrons shall
be Trustees of the Foundation metely by virtue of their admission as President or as a
Patron. The President and the Patrons may attend general meetings of the
Foundation but may not vote at such meetings. The President and the Patrons shall

not be e]igi‘ble for appointment as Trustees.
THE SEAL
The Foundation shall not have a Seal.
ACCOUNTS

Accounting records sufficient to show and explain the Foundation’s transactions and

otherwise complying with the Act shall be kept at the Registered Office, or at such

- other place within Scotland as the Trustees think fit, and shall at all times be open to

mspection by the Trustees. Subject as aforesaid no Member of the Foundation or

other person shall have any right of inspecting any account or book or document of -
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the Foundation except as conferred by statute or ordered by a court of competent

jurisdiction ot authorised by the Trustees.
~ AUDIT/INDEPENDENT EXAMINATION

56. Auditors or Independent Examiners, as approptiate, shall be appointed and their
duties regulated in accordance with the provisions of the Act and of the Charities and

Trustee Investment (Scotiand) Act 2005.
NOTICES

57.  Any notice or document may be setved by the Foundation on any Member either
personally or by sending it through the post in a prepaid letter addressed to such
Memberz, or by sending it by email to such Member, at the registered address as
appearing in the Register of Members or to such other address ot email address as he
may supply to the Foundation for the giving of notices to him, or may be sent or
supplied in any way in which the Act provides for documents ot information to be
sent ot supplied by the Foundation, and any notice so served by post or by email or
otherwise in accordance with the Act shall be deemed (i) to have been duly served
notwithstanding that such Member be then dead or bankrupt and whether or not the
Foundation have notice of his death or bankruptcy, and (if) to have been duly served
on him as both Trustee and Member of the Foundation as required by the Act,

58. A Member whose address in the Register of Members is outside the United Kingdom
and who has not supplied to the Foundation either an address for service within the
United Kingdom or an email address, shall not be entitled to receive any notice from

the Foundation.

59.  Any notice or document served by post shall be deemed to have been setved at the
expiration of 24 hours (or, where second class mail is employed, 48 hours) after the
letter containing the same is posted, and proving such setvice it shall be sufficient
to show that the letter containing the notice or document was propetly addres-sed,

stamped and posted. Any notce or document served by email shall be deemed to
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have been served at the expiration of 24 houts after the email containing the same
has been sent, and in proving such service it shall be sufficient to show that the email
containing the notice or docuﬁlent was propetly addressed and sent. In calculating 2
period of hours for the purposes of this clause, no account shall be taken of any part

of a day that is not a xirorking day.

60. " Subject to these presents, any notice or document to be sent of supplied to a Trustee
in connection with the taking of decisions by Trustees may be sent or supplied by the
means by which that Trustee has asked to be sent or supplied with such notices or

documents for the time being.
INDEMNITY

61.  Subject to the provisions of the Act and of these presents, a Trustee, Auditor,
Independent Examiner, Secretary or other officer of the Foundation shall be entitled
to be indemnified by the Foundation against all costs, charges, losses, expenses and
habilities incurred by him in the execution and discharge of his duties or in relation

thereto.
LIABIIITTY OF MEMBERS

62.  The lability of the Members is limnited.

63.  Every Member of the Foundation undertakes to contribute to the assets of the
" Foundation in the evenf of the same being wound up during the time that he is a
Member, or within one year afterwards, for payment of the debts and Habilitles of the
Foundation contracted before the time at which he ceases to be a Membet, and of

the costs, charges and expenses of winding up the same, and for the adjustment of

the rghts of contributories themselves, such amount as may be requited, not

exceeding [1.
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WIND UP OR DISSOLUTION

64.  1f upon the winding up or dissolution of the Foundation there remains, after the
satisfaction of all its debts and liabilities, any property whatsoever, the same shall not
be paid to or distributed among the Members of the Foundation, but shall be given
or transferred to some other charitable instimton or institutions having objects
similar to the Foundation and which shall prohibit the distribution of its or their
income and property amongst its or their members to an extent at least as great as is
imposed on the Foundation under or by virtue of Article 5 hereof such institution or
nstitutions to be determined by the Members of the Foundation at or before the
time of the dissolution, and if and so far as effect cannot be given to the foregoing

provisions, then to some charitable object.
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