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Company number: 08503161 08/04/2014

COMPANIES HOUSE

The Companies Act 2006
Company not having a share capital
Special Resolution of

The Dutch Centre {the "Company")

Circulation date 2 April 2014

Pursuant to chapter 2 of Part 13 of the Companies Act 2006, and the consent of the Charity
Commission having been obtained, the directors of the Company propose that the following
resolution 15 passed as a written special resolution {the "Resolution")

Special Resolution

That the Company's articles of association are amended as follows

Article 3, which currently reads

“The obyects of the Charity (Objects) are

311 toodvance and promote Dutch culture and heritage in particulor, but not imited to,
the prowision of a Dutch cultural centre in London, and

312 tomaintamn the Dutch Church at Austin Friars as o monument, a cultural ond spiritual
centre and a place of worship ®,

15 deleted in its entirety and replaced with:

"The objects of the Chority (Objects) are (1) to educate the public in and promote Dutch orts,
music, language and the Dutch cultural heritage, in particulor {but without irmitation] by the
provision of o Dutch cultural centre in Londeon and (2) to advance and promote the
preservation ond conservaotion of the Dutch Church ot Austin Friors for the benefit of the
publc "

and accordingly, the articles of association appended to this Resolution are inadopted in
replacement and to the exclusion of the existing articles of association.

Agreement

Please read the notes at the end of this document before signing to confirm your agreement to the
Resolution

The undersigned, a person entitled to vote on the Resolution on the Circulation Date, hereby
irrevocably agrees to the Resolution:
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London

Name

Date

Signed

Name

Date

Signed

Name

Date

Notes
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signed for and on behalf of the Dutch Church in ,-} -
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Mrs Berte Patricra Roex-Geesink

Mr Leonard Broese van Groenou

2|4 201y

if you agree with the Resolution, please indicate your agreement by signing and dating thus
docurnent where indicated above and returning it to the Company.

If you da not agree to the Resoclution, you do not need to do anything’ you wili not be
deemed to agree if you fail to reply

3 Once you have indicated your agreement to the Resolution, you may not revoke your

agreement

Unless within 28 days of the circulation date above, suffictent agreement has been received
for the Resoiution to pass, it wilt lapse f you agreeto the Resolution, please ensure that

your agreement reaches us by this date
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Name Mr Leonard Broesa van Groencu
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Notas

1 |F you agree with the Resolution, please indicate your agreement by signing and dating this
docurnent where indicated above and returning it to the Company

2 IFf you do not agree to the Resolution, you do naot need to do anything: you will not be
deemed to agree if you fail to reply.

3 Once you have indicated your agreement to the Resohution, you may not revoke your
agresment.

4 Unless within 28 days of the cireulation date above, sufficlent agreement hasbeen received
for the Resolution to pass, it widl lapse, If you agree to the Resolution, please ensura that
your agreemment ceaches us by this date.
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The Companies Act 2006
Company not having a Share Capital
Articles of Association
of

The Dutch Centre

Name

The name of the company I1s The Dutch Centre (the Charity)

Registered office

The registered office of the Charity 15 in England and Wales

Objects

The ohjects of the Charity (Objects) are (1) to educate the public in and promote Dutch arts,
music, language and the Dutch cultural hentage, in particular (but without mitation) by the
provision of a Dutch cultural centre in London and (2) to advance and promote the

preservation and conservation of the Dutch Church at Austin Friars for the benefit of the
public

Interpretation
In these Articles

the Act: means the Companies Act 2006 and any provisions of the Companies Act 1985 for
the time being in force

these Articles: means these articles of association

authorised representative: means an individual who is authorised in writing by a member
organisation to act on its behalf at meetings of the Charity and whose name Is given to the
Secretary

Benefit: means any payment of money or the prowvision or other application of any other
direct or indirect benefit in money or money's worth

Board: means the board of trustees of the Charity

Chairman: means the Chairman of the Beard appointed in accordance with Article 111 2
the Charity: means the company governed by these Articles

charity trustee: has the meaning prescribed by section 177 of the Charities Act 2011
clear day: means 24 hours from midnight following the relevant event

the Commission: means the Charity Commission for England and Wales
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Conflict of Interest means any Interest of a Trustee (or any person Connected to a Trustee)

that conflicts, or may conflict, with the interests of the Charity and includes a conflict of

interest and duty and a conflict of duties

Connected Person means any person fatling within one of the following categories

(a) any spouse or civil partner of a Trustee or a Member,

(b) any parent, child, brother, sister, grandparent or grandchild of a Trustee or Member
who 15 financially dependent on such Trustee or Member or onwhom the Trustee or
Member i1s financiatly dependent,

(€) the spouse or civil partner of any person in (b),

(d) any other person In a relationship with a Trustee or Member which may reasonably
be regarded as equivalent to that of a spouse ar civil partner, or

(e) any company, LLP or partnership of which a Trustee or Member i1s a paid director,
member, partner or employee or a holder of more than 1% of the share capital or

capital, and

any person who 1s a Connected Person In relation to any Trustee or Member i1s referred to in
these Articles as Connected to that Trustee or Member

the Dutch Church in London means the registered chanty of that name, with charity
number 214686 and registered address at the Dutch Church, 7 Austin Friars, London, EC2N
2HA

Interest: means any direct or indirect interest (and includes any interest a Trustee or any
person Connected to a Trustee may have as a consequence of any duty he or she may owe
to any other person) and where a Trustee (or any person Connected to a Trustee) has any
such interest in any matter or situation or transaction or arrangement the Trustee 1s
Interested in it

Member and Membership refer to the members of the Chanty for the purposes of, and as
defined by, the Act and their membership of the Charity

Memorandum: means the Charnity's memorandum of association
month means calendar month

Secretary: means the secretary of the Chanty or if no secretary has been appointed, the
person to carry out the duties of the secretary of the Charnity

Subsidiary Company. means any company in which the Charity holds
(a) more than 50% of the shares, or

(b) more than 50% of the voting nights attached to the shares, or
(c) the right to appoint one or more of the directors

Treasurer: means the Charity's treasurer

Trustee: means each of the directors of the Chanty under the Act (and Trustees means all of
the directors)
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43

51

written or in writing: refers to a legible document on paper {including a fax message) or in
electronic form (including an e-mail)

year: means calendar year
Expressions defined in the Act have the same meaning in these Articles

References to an Act of Parliament are to the relevant Act as amended or re-enacted from
time to time and to any subordinate legislatiton made under 1t

Powers

The Charity has the power to do anything within the law which may promote or may help to
promote the Objects or any of them including {but without limitation) the power to

511 hold festivals, seminars, conferences, lectures, tours and courses,
512 promote or carry out research and to disseminate such research,
513 provide advice,

514 publish or distribute information i1n any form,

515 co-operate with and to enter into joint ventures, collaborations and partnerships
with charitable and non-charitable bodies,

516 support, administer or set up chanties and to act as trustee of any chantable funds,
endowments or trusts,

517 affiiate with and where appropriate merge with any chanty having similar objects to
the Objects,

518 rase funds,
519 borrow money, including entering into any derivative arrangement relating to that
borrowing provided that the derivative arrangement is an integra! part of managing

the Charity's debt and not a speculative venture,

5110 give security for loans, grants and other obligations over the assets of the Charnty
{but only in accordance with the restrictions mposed by the Charities Act 2011},

5111 acqure, rent or hire property of any kind,

5112 sell, let, hicense, mortgage or dispose of property of any kind {but only in accordance
with the restrictions imposed by the Charities Act 2011),

5113 make grants, awards, prizes or donations,

5114 make loans of money and give credit and to give guarantees or security for the
performance of any obligations by any person or company,

5115 set aside funds for special purposes or as reserves against future expenditure, but
only in accordance with a written policy on reserves,

5116 deposit or invest funds in any manner {(but to mvest only after taking such advice as
the trustees consider ts reasonably necessary from such person as 1s reasonably

o 4-—
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5117

5118

5119

5120

5121

5122
5123
5124
5125
5126

5127

5128

believed by the trustee to be qualified to give it by his or her ability in and practical
experience of financial and other relevant matters),

enter into any derivative arrangement In connection with any investment prowvided

that the denvative arrangement is ancillary to the investment (being entered into In
order to manage the risk and / or transaction costs associated with the investment)
and Is not a speculative venture,

delegate the management of investments to any person provided that

(a) the delegate 15 authorised to carry on investment business under the
provisions of the Financial Services and Markets Act 2000,

(b) the investment policy 1s set out in writing by the Trustees,
(c) the performance of the investments 1s reviewed regularly with the Trustees,
(d) the investment policy and the delegation arrangements are reviewed at

least once a year,

{e) all payments due to the delegate are on a scale or at alevel which 1s agreed
in advance and are notified promptly to the Trustees on receipt by the
delegate, and

3] the delegate must not do anything outside the powers of the Trustees,

arrange for the investments or other property of the Charity to be held in the name
of a nominee (being a corporate body registered or having an established place of
business in England and Wales) under the control of the Trustees or of any person to
whom the management of iInvestments is delegated and to pay any reasonable fee
required,

insure the property of the Charity against any foreseeable risk and take out other
insurance policies to protect the Chanty when required,

take out iIndemruty insurance to insure the Trustees against the costs of a successful
defence to criminal proceedings brought against them as chanty trustees or against
personal hability incurred in respect of any act cr omission which is or 1s alleged to
be in breach of trust or breach of duty, unless the Trustee concerned knew that, or
was reckless as to whether, the act or omission was a breach of trust or breach of
duty,

subject to Articles 13 and 14, employ paid or unpaid agents, staff or advisers,

enter into contracts to provide services to or on behalf of other bodies,

establish, support or acquire subsidiary companies,

pay the costs of forming the Charity,

open and operate bank accounts and banking facilities,

solicit and accept grants, donations, endowments, gifts, legacies and bequests of
assets on any terms,

enter Into any licence or sponsorship agreement,
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71

72

73

74

75

76

77

81

5129 enter into any contract or agreement {including any finance lease)
Limited liability

The liability of the Members 1s hmited to £1, being the amount each Member undertakes to
contribute to the Charrty's assets if the Charity shall be wound up while he, sheoritisa
Member, or within one year after he she or it ceases to be a Member, for payment of the
Charity's debts and hiabilities contracted before he, she or 1t 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

Membership
The number of Members with which the Chanty is registered 1s unlimited
The Charity must maintain a register of Members

The Members of the Charity shall be the following {who shall also be the subscribers to the
Memorandum) and such other persons as are admitted to membership by the Members
unanimously

731 the Dutch Church in London,

732 the Chairman, and

733 aperson nominated jointly by the Dutch Church in London and the Trustees, who
shall not be a Trustee or employee of either the Dutch Church in London or the
Charity

Every Member shall sign a written consent to become a Member

Membership 1s terminated if the Member concerned

751 gives written notice of resignation to the Charity, or

752 dies,or

753 makes an arrangement or composition with his or her creditors

Membership of the Charity 1s not transferable

The Trustees may admit such persons as they see fit as associate members in accordance
with any critena or rules set out by the Trustees fromtime to time, provided that associate
members shall not be members of the Charnity for the purposes of the Act and accordingly
such membership shall not bestow upon any associate member the night to attend or vote
on any matter at any general meeting of the Charity

General meetings

Members are entitled to attend general meetings either personally or by proxy General
meetings are called on at least 14 clear days' written notice specifying the business to be
discussed The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any persan entitled to receive notice shall not invalidate the
proceedings at that meeting
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83

84

85

86

87

88

89

810

811

A general meeting may be cailed at any time by the Trustees and must be called in
accordance with the terms of the Act within 21 days of a written request from the Members
made I1n accordance with the provisions of the Act

Quorum

There 15 a quorum at a general meeting If two of the Members entitled to attend and vote at
that meeting are present in person or through their authorised representatives or by proxy
If the Charity has a sole Member, that Member present through its authorised
representatives or by proxy shall constitute a quorum

If within one hour from the time appointed for the holding of a general meeting a quorum is
not present, the meeting will be adjourned to such other day and at such time as the Board
may determine If at such adjourned meeting a quorum 1s not presentwithin 15 minutes
from the time appointed for holding the meeting the Members present in person or through
their authonsed representatives or by proxy shall be a quorum

Chairman

The Chairman or (if the Chairman 1s unable or unwilling to do so) some other Trustee elected
by those present shall preside as Chairman at a general meeting The Chairman may, with
the consent of @ meeting at which a quorum s present, and shall If so directed by the
meeting, adjourn any meeting from time to time and from place to place as the Chairman
shall determine

Voting

A resolution put to the vote of a meeting will be decided on a show of hands unless before
or upon the declaration of the result of the show of hands a poll 1s demanded by the
Chairman, by at least two Members present in person or through therr authorised
representatives or by proxy, or by the Trustees

Unless a poli 1s duly demanded a declaration by the Chairman that a resolution has been
carried unanimously or by a particular majority or lost or not carried by a particular majonity
and an entry to that effect in the minutes of the meeting shalt be conclusive evidence of the
fact without proof of the number or proportion of the votes recordedn favour of or against
the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent
of the Chairman 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 Chairman directs  The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded

A poll demanded on the election of a Chairman or on a question of adjournment will be
taken forthwith A poll demanded on any other question will be taken either forthwith or at
such time and place as the Chairman directs not being more than 30 days after the poll is
demanded The demand for a poll will not prevent the continuance of a meeting for the
transaction of any business other than the question on which the pollwas demanded If a
poll1s demanded before the declaration of the result of a show of hands and the demand 15
duly withdrawn, the meeting will continue as if the demand had never been made

No notice need be given of a poll not taken forthwith if the time and place at which it 1s to
be taken are announced at the meeting at which it 1s demanded Inany other case at least
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812

813

814

815

816

817

818

819

820

821

seven clear days' notice shall be given specifying the time and place at which the poll s to be
taken

On a show of hands or a poll every Member present in person or through its authorised
representative or by proxy shall have one vote

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at whichthe vote objected to i1s tendered, and
every vote not disallowed at the meeting 1s valid  Any such objection must be referred to
the Chairman of the meeting whose decision is final

Proxy notices
Proxies may only validly be appointed by a notice in writing (a proxy notice) which
814 1 states the name and address of the Member appointing the proxy,

8 14 2 dentifies the person appointed to be that Member's proxy and the general meeting
in relation to which that person 1s appointed,

8 14 3 s signed by or on behalf of the Member appointing the proxy cor i1s authenticated in
such manner as the directors may determine, and

8 14 4 s delivered to the Chanity in accordance withthese Articles and any instructions
contamned in the notice of the general meeting to which they relate

The Charity may require proxy nctices to be deliveredin a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy
15 to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

8171 allowing the person appomnted under 1t as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and

8 17 2 appointing that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates, as well as to the meeting itself

A person who 1s entitled to speak, attend or vote {either on a show of hands or on a poll) at
a general meeting remains so entitled in respect of that meeting or any adjournment of 1t,
even though a valid proxy notice has been delivered to the Chanty by or on behalf of that
person

An appointment under a proxy notice may be revoked by delivering to the Charity a notice In
writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was given

A notice revoking a proxy appointment only takes effect If 1t 1s delivered before the start of
the meeting or adjourned meeting to which it relates

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied

by written evidence of the authonty of the person who executed it to execute it on the
appointor's behalf
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92

93

94

95

96

97

98

99

910

Written resolutions

A written resolution passed in accordance with the Act i1s as vahd as a resolution actually

passed at a general meeting (and for this purpose the written resolution may be set out in

more than one document) A written resolution passed under this Articte will lapse if not i
passed before the end of six calendar months beginning with the circulation date {as defined !
in section 290 of the Companies Act 2006)

Authorised representatives

Any person other than an individual which 1s a Member of the Charity may by resclution of
its directors, trustees or other governing body authorise such person as it thinks fit to act as
its authorised representative at any meeting of the Charity and the person so authorised
shall be entitled to exercise the same powers on behalf of the person which he represents as
that person would exercise if it were an individual Member of the Chanty

The Trustees

The Trustees are the charity trustees of the Charity and have control of the Chanty and its
property and funds

The Board shall be composed of no fewer than three Trustees and such maximum number
as the Board may determine from time to time

The first Trustees shall be the persons whose names are notified to Companies House on
Incorporation

For such time as it 1s a Member, the Dutch Church in London shall have the right to appoint
up to two Trustees provided that Trustees appointed by the Dutch Church in London shall '
not at any time constitute a majority of the Board

Subject to Article 9 4, Trustees shall be appointed to the Board by resclution of the Trustees,
provided that all new appointments of Trustees shall be subject to approval by the

Members The Trustees may from time to time at their discretion determine any criteria for
appointment as a Trustee

Every Trustee shall sign a wrnitten consent to become a Trustee

The normal term of office for Trustees shall by three years A Trusteeshall be eligible for re-
election by the Trustees for one further term of three years

After a Trustee has served two consecutive terms in office, he or she shall be eligible for
re-election only after a year has elapsed since he or she retired as Trustee, unless the Board
considers it would be in the best interests of the Charity for a Trustee to be eligible for
re-election on his or her retirement for such number of further termsas the Trustees shall
resolve

Every Trustee will hold office until he or she vacates office in accordance with Article 9 10

A Trustee's term of office automatically terminates if he or she

9101 s disqualified under the Charities Act 2011 from acting as a chanty trustee,

9102 s, 1n the opinion of the Trustees, unable properly to fulfil his or her duties by reason

of iliness, disability or infirmity and the Trustees resolve that his or her office be
vacated,
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10

1061

| 10 2

103

104

105

910 3 s absent from two consecutive meetings of the Trustees without the written
consent of the Trustees and the Trustees resolve that his or her office 1s vacated,

9 10 4 1s removed as a Trustee by the Members pursuant to the Act,

9105 resigns by wrntten notice to the Trustees (but only If at least three Trustees will
remain in office},

9106 becomes bankrupt, has an interim receiving order made against him or her, makes
any arrangement or compounds with his or her creditors generally ar applies to the
Court for an interim order n respect of a voluntary arrangement,

9 10 7 1s convicted of an offence and the Trustees shall resolve that it is undesirable in the
interests of the Charity that he or she remains a Trustee of the Charity, or

910 8 1s removed by unanimous resolution of the other Trustees

A technical defect in the appointment of a Trustee of which the Trustees are unaware at the
time does not Invalidate decisions taken at a meeting of the Board

Proceedings of the Board

The Trustees must hold at least four meetings of the Board each year Any Trustee may call
a meeting of the Board by giving notice of the meeting to the Trustees or by authcrising the
Secretary (If any) to give such notice provided that

1011 such notice must indicate the proposed date, time and location of the meeting
and, if it 1s anticipated that Trustees particpating in the meeting will not be in the
same place, how it 1s proposed that they should communicate with each other
during the meeting,

1012 such notice must be given to each Trustee, but need not be in writing, and

101 3 such notice need not be given to Trustees who (before or after the meeting)
walve their entitlement to notice of that meeting by giving notice to that effect to
the Charity not more than seven days after the date on which the meeting s held
{and where such notice Is given after the meeting has been held, that does not
affect the validity of the meeting, or of anybusiness conducted at 1t)

The quorum necessary at a meeting of the Board shallbe determined by the Board and
unless and until otherwise determined shall be two [f the total number of Trustees for the
time being 1s less than the quorum required, the Trustees must not take any decision other
than a decision to call a meeting to enable the Trustees to appaint further Trustees

A meeting of the Board may be held either in person or by suitable electronic means agreed
by the Trustees in which all Trustees participating in the meeting may communicate with all
the other participants If all the Trustees participatingin a meeting are not in the same
place, they may decide that the meeting 15 to be treated as taking place wherever any of
them s

The Chairman or (if the Chairman 1s unable or unwilling to do so} some other Trustee chosen
by the Trustees present will preside as Chairman at each meeting

Every decision of the Trustees shall be by a simple majority of the votes cast at a meeting
but a written resolution signed {or agreed to in writing) by all of the Trustees who would
have been entitled to vote on the matter had 1t been proposed as a resolution at a Trustees'
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107

11

111

12

121

122

meeting and would have formed a quarum at such a meeting s as vald as a resolution
passed at a meeting (and for this purpose the resolution or agreement in writing may be
contained in more than one document)

Every Trustee has one vote on each Issue except for the Chairman of the meeting, who In
the event of an equality of votes has a second or casting vote (unless the Chairman of the
meeting 1s in accordance with these Articles not to be counted as participating in the
decision-making process for quorum or voting purposes)

A procedural defect of which the Trustees are unaware at the tme does not invalidate
decisions taken at a meeting

Powers of Trustees
The Trustees have the following powers in the admiristration of the Charity

1111 attheir absolute discretion, to appotnt (and remove) any person or corpaorate entity
(who may also be a Trustee) to act as Secretary to the Charityin accordance with the
Act,

1112 to appoint a Chairman from among their number,

1113 to appoint the Treasurer, a patron or patrons and other honorary offices, provided
that

(a) for the first two years after the Charity 1s incorporated, and

(b) at any other time that the Charity i1s receiving financial support, by way of
loan, grant or otherwise, from the Dutch Church,

the Trustees shall only appoint a Treasurer who i1s nominated by the Dutch Church,
and the Dutch Church may require the Trustees to remove a Treasurer not so-
appointed,

1114 to make standing orders consistent with these Articles and the Act to govern
proceedings at general meetings,

1115 to make rules consistent with these Articles and the Act to govern proceedings at
their meetings and at meetings of committees,

1116 to make regulations consistent with these Articles and the Actto govern the
administration of the Chanty, and

1117 to exercise any powers of the Charity which are not reserved to a general meeting
Delegation

Subject to these Articles, the Board may delegate any of the powers conferred on 1t by these
Articles to such person, by such means, to such an extent, in relation to such matters and on
such terms of reference as the Trustees think fit and, if the Board so specifies, any such
delegation may authorise future delegation of the Trustees' powers by any person to whom
they are delegated

The Board may also delegate to any committee consisting of two or more individuals
appointed by the Board any of 1ts functions (including any powers or discretions) for such
time and on such terms of reference as it thinks fit {including any requirement that a
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13

131

132

14

141

resolution of the committee shall not be effective unless a majority of those present when 1t
Is passed are Trustees or it 1s ratified by the Board) provided that

12 21 all proceedings of every committee must be reported promptly to the Trustees, and

12 2 2 every committee must act in accordance with the terms of reference on which any
function 1s delegated to 1t (but, subject to that, the proceedings of the commuttee
will be governed by such of these Articles as regulate the proceedings of the Board
so far as they are capable of applying)

The Board may at any time revoke any delegation in whole or part or alter its terms
Benefits to Members

The income and property of the Charity must only be apphied to promote the Objects and no
part of that income or praoperty may be paid, transferred or applied by way of Benefit to any
Member but

1311 aMember who is not also a Trustee may be employed by or enter into contracts
with the Charity and receive reasonable payment for goods or services supplied,

1312 aMember (including a Member who Is also aTrustee} may be paid interest at a
reasonable rate on money lent to the Chanty,

1313 aMember (including a Member who 15 also aTrustee} may be paid a reasonable rent
or hiring fee for property let or hired to the Charity,

1314 aMember {including a Member who 15 also aTrustee) may receive any Benefit in
their capacity as a beneficiary of the Charity, and

13 15 another charnty of which a Member (includinga Member who 15 also a Trustee) 15 a
charity trustee or member may receive any Benefit which 1s in furtherance of the
Objects and does not confer any Benefit on the Member

In this Article, references to a Member or Trustee include references to any person who is
Connected to that Member or Trustee

Benefits to Trustees

Subject to Article 16 2, the income and property of the Charity must only be applied to
premote the Objects and no part of that income or property may be paid, transferred or
applied by way of Benefit to any Trustee except

14 11 reasonable and proper premiums in respect of Indemnity insurance provided in
accordance with these Articles,

14 12 reimbursement of reasonable out-of-pocket expenses (including hotel and travel
costs) properly incurred in the management and administration of the Charity, in
accordance with a wntten palicy to be prepared by the Trustees and reviewed
annually,

14 13 an indemnity in accordance with these Articles,

1414 payment to any company in which a Trustee has no more that a 2% shareholding,
and

12 ©Veale-Wasbrough-Vizards 2014




142

143

14 15 other payments or benefits permitted by law or with the prior consent of the
Commission,

provided that the Trustees must comply with the provisions of Articles 15, 16 and 17
(declaration of Interests, Conflicts of Interest and authorisation of Conflicts of Interest) in
relation to any Benefit provided by the Charity to any Trustee pursuant to this Article

The income and property of the Charity must only be applied to promote the Objects and no
part of that iIncome or property may be paid, transferred or applied by way of Benefit to any
Trustee except

14 21 nterest at a reasonable rate on money lent to the Charity,
14 22 areasonable rent or hiring fee for property let or hired to the Charity,

14 23 any Benefit provtded to a Trustee 1n his or her capacity as a beneficiary of the
Charity,

14 2 4 any Benefit whichis in furtherance of the Objects to another chanty of which a
Trustee 1s a charity trustee or member and which does not confer any Benefit on
that Trustee, and

14 25 nrespect of the provision of goods or services in accordance with Article 14 3,

14 26 any payment made to the Dutch Church by way of reimbursement for time spent by
an employee of the Dutch Church in London, who 1s also a Trustee, in working for
the Charity,

provided that the Trustees must comply with the provisions of Articles 15, 16 and 17
(declaration of Interests, Conflicts of Interest and authorisation of Canflicts of Interest) in
relation to any Benefit provided by the Chanty to any Trustee pursuant to this Article

Any Trustee may enter (nto a written contract with the Chanty to supply goods or services to
the Charnity in return for a Benefit but only If

14 3 1 the goods or services are actually required by the Charity,

14 3 2 the nature and level of the remuneration 1s no more than 1s reasonable in relation to
the value of the goods or services supplied,

14 33 the Trustee has declared his or her Interest in accordance with Article 15 and the
Trustees have complied with the procedure in Article 17 3,

14 34 no more than half of the Trustees are subject to or affected by such a contract in any
financial year {(and this provision will apply to a Trustee if this Article 14 3 applies to
a person who 1s Connected to that Trustee}, and

14 35 the services supplied are not services supplied by the Trusteen his / her capacity as
a Trustee, and

14 36 the services supplied are not services supplied by the Trustee under a contract of
employment,

provided that the Trustees must comply with the provisions of Articles 15, 16 and 17
(declaration of Interests, Conflicts of Interest and authorisation of Conflicts of Interest) in
relation to any Benefit provided by the Charity to any Trustee pursuant to this Article
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14 4

145

14 6

15

151

152

153

154

155

156

16

l61

A Trustee or Member shall not receive a Benefit from any Subsidiary Company except in
accordance with Article 13 for a Member or Articles 14 1 and 14 2 for a Trustee (all of which
apply as If references to the Charnty were references to the Substdiary Company and
references to the Articles were to the articles of association of the Subsidiary Company)

in this Article, references to a Member or Trustee include references to any person who 1s
Connected to that Member or Trustee

This Article may not be amended without prior written consent of the Commussion
Declaration of interests

Every Trustee has a duty to declare to the Trustees the nature and extent of any Interest
which he or she {or any Connected Person) has in any proposed or existing transaction or
arrangement with the Charity or any situation or matter in relation to the Charity that is, or
possibly may be, a Conflict of Interest

In the case of any proposed transaction or arrangement with the Charity in which a Trustee
{or any Connected Person) 1s Interested, he or she must declare the nature and extent of the
Interest to the Trustees before the Charity enters into the transaction or arrangement

In the case of any existing transaction or arrangement that has been entered into by the
Charity or any situation or matter in relation to the Charity in which a Trustee (or any
Connected Person) is Interested, he or she must declare the nature and extent of the
Interest to the Trustees as scon as Is reasonably practicable

Any declaration must be made n accordance with the provisions of the Act

1541 at a meeting of the Trustees, or

154 2 by notice in writing to the Trustees, or

154 3 by general notice to the Trustees

A Trustee 1s not required to declare an Interest

1551 where the Trustee i1s not aware of the Interest (but the Trustee is treated as being
aware of matters of which he cught reasonably to be aware), or

1552 where the Trustee I1s not aware of the transaction or arrangement or situation or
matter (but the Trustee is treated as being aware of matters of which he ought
reasonably to be aware), or

155 3 If, or to the extent that, the other Trustees are already aware of the Interest (or
ought reasonably to be aware of the Interest)

The Charity may maintain a register of all of the Interests declared by the Trustees in
accordance with this Article The Trustees may prepare {and from time to time review} a
policy in relation to the declaration and management of Conflicts of Interest

Conflicts of interest
Subject to Articles 16 2 and 17, a Trustee has a duty under the Act to avoid a situation or

matter (including a transaction or arrangement with the Charity) in which he / she has, or
can have, a Conflict of Interest  This duty applies to the exploitation of any property,

14 ®-Veale-Wasbrough-Vizards-2014




16 2

17

171

172

173

174

information or opportunity {and it 1s iImmaterial whether the Charity could take advantage of
the property, information or opportunity)

Pursuant to section 181(3) of the Companies Act 2006, the duty referred to in Article 16 1
does not apply to a Conflict of Interest arising in relation to any situation or matter or any
transaction or arrangement between the Charity and any Trustee which 1s mentioned in
Article 14 1 of these Articles

Authorisation of conflicts of interest

The Trustees may authorise a transaction or arrangement or situation or matter 1n which a
Trustee (or any person Connected to that Trustee) has, or may have, a Conflict of Interest
provided that

1711 the Conflict of Interest will not confer a Benefit on the Trustee or any Connected
Person at the expense of the Charnity to an extent greater thanthat permitted by
Article 14 of these Articles,

17 1 2 the Trustees act in what they consider to be the best interests of the Charity, and
17 13 the Trustees comply with the procedures set out in this Article 17

Whenever the Trustees must decide whether to give the authorisation in accordance with
Article 17 1 the Trustee concerned must

17 21 declare the nature and extent of hus or her Interest at the beginning of any meeting
at which the authonisation is to be discussed (or, at the latest, before such discussion
begins),

17 22 withdraw from that part of the meeting at which the authornisation 1s to be discussed
unless expressly Invited to remain in order to provide information,

17 23 not be counted in the quorum for that part of the meeting during which the
authorisation 1s discussed,

17 24 withdraw during the vote and have no vote an the authorisation for that part of the
meeting, and

17 25 not sign any written resolution in relation to the authorisation {except where
required to do so to confirm a resolution of the other Trustees)

The Trustees may also exclude the relevant Trustee from the receipt of information in
relation to the relevant transaction, arrangement, situation or matter

In giving any authornisation in accordance with Article 17 1 in relationto any transaction or
arrangement or situation or matter in which a Trustee (or any person Connected to that
Trustee) has, or may have, a Conflict of Interest and which will or may confer a Benefit on
that Trustee {or Connected Person), the Trustees must provide that the Trustee concerned
will

17 41 declare the nature and extent of his or her Interest at the beginning of any meeting

at which the relevant transaction or arrangement or situation or matter 1s to be
discussed (or, at the latest, before such discussion begins},
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175

18

18.1

182

17 4 2 withdraw from that part of any meeting at which the relevant transaction or
arrangement or situation or matter is to be discussed unless expressly invited to
remain in order to provide information,

17 4 3 not be counted In the quorum for that part of any meeting during which the relevant
transaction or arrangement or situation or matter is discussed,

17 4 4 withdraw during the vote and have no vote on the relevant transaction or
arrangement or situation or matter at the relevant part of any meeting, and

17 4 5 not sign any written resolution in relation to the relevant transaction or
arrangement or sttuation or matter {except where required to do so to confirm a
resolution of the other Trustees)

In giving the authornisation under Article 17 1 wn relation to a transaction or arrangement or
situation or matter in which a Trustee {or any personConnected to a Trustee) has, or may
have, a Conflict of Interest which will not confer a Benefit on that Trustee (or Connected
Person), the Trustees may {subject to such terms as they may impose from time to time and
to their right to vary or terminate such authorisation}determine the manner in which they
may be dealt with and, in doing so, the Trustees mustconsider

17 51 whether the nature and extent of the interest in the relevant transaction or
arrangement ar situation or matter 1s reasonably likely to give rise to a Conflict of
Interest,

17 5 2 whether or not the Trustee should withdraw from that part of any meeting at which
the relevant transaction or arrangement or situation or matter is to be discussed
unless expressly invited to remain in order to provide information,

17 53 whether or not the Trustee should be excluded from the receipt of information in
relation to the relevant transaction, arrangement, situation or matter,

17 54 whether or not the Trustee should be counted in the quorum for that part of any
meeting during which the relevant transaction or arrangement or situation or

matter i1s discussed, and

17 55 whether or not the Trustee should withdraw during the vote and have no vote on
the relevant transaction or arrangement or situation or matter at the relevant part
of any meeting

Records and accounts

The Trustees must comply with the reguirements of the Act and of the Charities Act 2011 as

ta keeping finanaial records, the audit of accounts and the preparation and transmtssion to

the Registrar of Companies and the Commission of

1811 annual reports,

18 1 2 annual returns, and

18 1 3 annual statements of account

The Trustees must keep proper records of

18 2 1 all proceedings at general meetings,

- _ — —16— — © Veale Wasbrough Vizards 2014




183

184

19

191

192

193

154

195

18 2 2 all proceedings at meetings of the Trustees (including a record of all unanimous or
majority decistons taken by the Trustees for at least ten years from the date of the
decision recorded),

1823 all reports of commuttees, and
18 2 4 all professional advice ocbtained

Accounting records relating to the Chanty must be made available for inspection by any
Trustee at any reasonable time during normal office hours

A copy of the Charity's latest availlable statement of account must be supplied on request to
any Trustee or Member, or to any other person who makes a written request and pays the
Charity's reasonable costs, within two months of such request

Notices

Notices, documents, resolutions or information under these Articles may be sent or supphed
to Trustees by hand, or by post or by suitable electronic means

The Charity may deliver a notice or other document to a Member by

192 1 delivering it personally to the Member,

19 2 2 post or hand delivery to the Member's address shown in the register of Members,
192 3 electronic mail to an address notified by the Member in writing, or

1924 by means of a website in accordance with Articles 19 3and 194

Notices, resclutions, documents or information may be sent or supplied to Members by
means of a website provided that a Member has consented to receive notices, resolutions,
documents or information in that way A Member will be deemed to have agreed to receive
notices, resolutions, documents and information in this way where they have been asked
individually by the Charity to agree to receive notices, resolutions, documents and
information through a website and the Charity has not receved a response within the period
of 28 days beginning with the date on which the Charity's request wassent A Member 1s
not taken to have so agreed if the Charity's request did not state clearly what the effect of a
failure to respond would be, or was sent less than 12 months after a previous request was
made

Where any notice, resolution, document or other information i1s to be sent or supplied by
means of a website, a Member shall be notified in accordance with Articles 19 21,19 2 2 or
19 2 3 of

194 1 1ts presence on the website,

194 2 the address of the website,

194 3 the place on the website where it may be accessed, and

194 4 how to access It

Any notice, resolution, document or other information sent or supplied by means of a
website shall be deemed to have been received by the Member when the notice, resolution,
document or other information 1s first made available on the website or, if later, when the
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196

197

20

201

21

211

212

22

221

Member 1s deemed to have received the notification given under Article 19 4 1n accordance
with the relevant provisions of Article 19 6

Subject to Article 19 5, any notice given in accordance with these Articles is to be treated for
all purposes as having been received

1961 24 hours after being sent by electronic means or delivered by hand to the relevant
address,

196 2 two clear days after being sent by first class post to that address,
196 3 three clear days after being sent by second class or overseas post to that address,

19 6 4 on being handed to the Member (or, in the case of a member organisation, its
authorised representative) personally, or, if earlier

196 5 assoon as the Member acknowledges actual receipt

A technical defect in the giving of notice of a meeting of which the Trustees are unaware at
the time does not iInvalidate decisions taken at that meeting

Indemnity

The Charity may indemnify any Trustee against any liability incurred by him or her in that
capacity, to the extent permitted by the Act

Dissolution

If the Charity 1s dissolved the assets (if any) remaining after provision has been made for all
its labilities must be applied by the Trustees in the following ways and in the following
order

2111 by transfer to the Dutch Church in Londen orto one or more other bodies
established for exclusively charitable purposes which the Trustees in their absolute
discretion consider are within, the same as or similar to the Objects For the
avoidance of doubt, in the event that the assets are so transferred, they shall be
transferred on the basis that they are only to be used in furtherance of the Chanity's
Objects, and (subject thereto),

2112 directly for the Objects or charitable purposes within or similar to the Objects, or
{subject thereto},

211 3 nsuch other manner consistent with charitable status as the Commission may
approve In writing in advance

A final report and statement of account must be sent to the Commussion
Model Articles

The model articles for private companies hmited by guarantee contained in schedule 2 of the
Companies {Model Articles) Regulations 2008 (S| 2008/3229) shall not apply to the Charity
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