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THE GOMPANIES AGT 2006
COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL IGE

EﬁH[E]V[]lENT
ARTIGLES OF ASSOGIATION OF

THE BENEVOLENT FUND OF THE INSTITUTION OF CIVIL ENGINEERS

I NAME

The name of the company is The Benevolent Fund of The Intitution of Civil Engingers (the
“Charity”).

2 REGISTERED OFFICE
21 Theregistered office of the Charityis to be in England and Wales,

3 OBJECT

31 THeoBJecT of the Charity (the “Object’) is to prevent and relieve need by providing
assistance and advice fo persons (the “Beneficiaries”) who are:

311 corporate or non-corporate members of ICE:

312  former corporate and non-corporate members who have paid their
subscriptions fo ICE for af least five years:

313  dependants of any of the above mentioned in Arficles 311 or 312
whether the member s alive or deceased; or

314 dependants of any former member of the Insfitution of Municipal
Engineers (whether such former member is alive or deceased) who
would not be eligible for assistance under Articles 31110 3.1.3inclusive).

32 This Arficle 3 may be amended by special resolution but only with the prior written
consent of the Commission.

4 POWERS

The Charity has the following powers, which may be exercised only in promofing the
Object:

41 1o establish a series of initiatives fo offer such emational or practical support o

Beneficiaries as the Trustees may consider appropriate from time fo time;
?



42 1o hold exhibitions, meefings, lectures, workshops, classes, seminars or Courses

gither alone or with others;
43 toprovide advice or information: ICE
44 tocarry outresearch and fo publish and distribute the useful results; ESHBVULENT

45 1o print, publish, issue, distribute and commission papers, periodicals, books,
circulars, pamphlers, leaflets, journals, films, tapes and other instructional matter on
any media;

46 toadvertise in such manner as may be thought expedient:

4] toco-operate with other bodies, fo exchange information and advice with them and
10 refer Beneficiaries o them in order fo allow those members fo receive external
support:

48 to support, administer or Sef up other charities or fo esfablish charitable frusts for
any particular purposes of the Charity and fo act as frustee of any charity or special
charifable frust whether established by the Charity or otherwise and generally fo
undertake and execute any charitable frust which may lawfully be underraken by
the Charity and may be conducive fo its Object;

49 to accept gifts and fo carry on frade in the course of carrying out the Object and in
its discretion to disclaim any particular contribution;

410 toreceive and administer bequesrs and donations:

411 1o borrow money and give security for loans or ofther obligations (but only in
accordance with the restrictions imposed by the Charities Act) including entering
into any related derivative arrangement, but only where the derivative arrangement
iS:

A1 ancillary fo the fransaction:

412 anintegral part of managing the Charity's debt entered info in order o
manage risk association with the fransaction; and

4113 norapurely speculative fransaction;

412 toacquire or hire property of any kind, and to alter and maintain any such property
as may be required from time fo fime;

413 1o sell lease or otherwise dispose of property of any kind (but only in accordance
with the restrictions imposed by the Charifies Act):

J



414

415

416
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418

fo make granfs or loans of money fo individuals or organisations, o give
guarantees, and fo write off loans provided thar where any payment is made 1o the
freasurer or other proper official of a charity the receipt of such treasurer or official
shall be a complete discharge fo the Trustees;

10 ser aside funds for special purposes or as reserves against furure expenditure
butonly in accordance with a written policy abour reserves;

10 deposit or invest in funds in any manner (but 1o invest only affter obraining such
advice from a Financial Expert as the Trustees consider necessary and having
regard fo the suitability of investments and the need for diversification) provided
that the Charity shall have power fo refain any investments donated fo it

10 delegate the management of investments fo a Financial Expert, but only on ferms
that:

4117 theinvestment policy is set down inwrifing for the Financial Expert by the
Trustees:

4172 timely reports of all fransactions are provided fo the Trustees or 1o a sfaff
member or other person who has been authorised by the Trustees for
that purpose:

4113 the performance of the investments is reviewed regularly with the
Trustees:

4174 the Trustees are enfifled fo cancel the delegation arrangement at any
fime:

4175 the investment policy and the delegation arrangement are reviewed af
least once a year

4176 allpayments due fo the Financial Expert are on a scale or af a level which
is agreed in advance and are nafified promptly fo the Trustees on receipr:
and

4117 the Financial Expert must nof do anything outside the powers of the
Trustees:

foarrange for investments or other property of the Charity fo be held in the name of
a nominee company acting under the direction of the Trustees or confrolled by a
Financial Expert acting under their instructions and fo pay any reasonable fee
required:

4
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10 deposit documents and physical assers with a company registered or having a
place of business in England or Wales as custodian, and fo pay any reasonable fee
required:

foinsure the property of the Charity against any foreseeable risk and take out other
insurance policies fo profect the Charity when required:

10 provide indemnity insurance for the Trustees in accordance with, and subject fo
the conditions in, section 189 of the Charities Acr:

subjectto Article 5 to employ paid or unpaid agents staff or advisers;
10 enferinfo confracts fo provide services fo or on behalf of other bodies:

10 esrablish, hold shares in, or acquire subsidiary companies, other companies or
enfities and fo acquire, merge with or enier info any partnership or joint veniure
arrangement with any other charity for the furtherance of the Object and

10 do anything else within the law which promotes, helps fo promofe or is
conducive orincidental fo the promation of the Object.

BENEFITS AND GONFLICTS FOR MEMBERS AND TRUSTEES

The property and funds of the Charity must be used only for promoting the Object
and donof belong fo the Members or the Trustees.

Members who are nof Trustees or Gonnected Persons may be employed by or enter
info confracts with the Charity and receive reasonable payment for goods or
services supplied.

Subject fo compliance with Article 5.6, Members, Trustees and Connected Persons:
b3l maybepaidinterestatareasonable rate onmoney lent to the Charity:

32 may be paid a reasonable rent or hiring fee for property lef or hired fo the
Charity:

h33  who are beneficiaries may receive charifable bengfits in thar capacity on
the same ferms as any other members of the beneficial class; and

34 may rake partinthe normal frading and fundraising activities of the Charity
on the same ferms as members of the public.

A Trustee must not receive any payment of money or ofher material benefit
(whether directly or indirectly) from the Charity excepr:

0
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b4l asmentionedin Articles 4.1, 5.3 or b.5:

42 reimbursement of reasonable out-of-pocker expenses (including hotel and
fravel costs) actually incurred in running the Charity:

h43  an indemnity pursuant fo Arficle 16 in respect of any liabilities properly
incurred in running the Charity (including the costs of a successful
defence fo criminal proceedings);

h44  paymenttoany company in which a Trustee or a Gonnected Person has no
more than a one per cent shareholding; or

h4h inexceptional cases, other payments or benefirs but only with:

(@) the written consent of the Commission in advance where required
under the Charifies Act: and

(b)  the approval or affirmation of the Members where required under
the Act.

No Trusfee, or Connected Person, may be employed by the Charity except in
accordance with Article 5.4.5, but any Trustee or Connected Person may enterinfo a
confract with the Charity, as permitted by the Charities Act fo supply goods or
services fo the Charity in return for a payment or other material benefit but only if

ol thecontractisinwriting and states the maximum fo be paid by the Charity;

ho?  thegoods or services are actually required by the Charity, and the Trusfees
decide that it is in the best interests of the Charity fo enfer info such a
confracr

0.3 the nature and level of the remuneration is no more than is reasonable in
relation to the value of the goods or services:

o4 nomore than a minority of the Trustees are subject 10 such a confract in
any financial year: and

hoh  theTrustee has complied with the procedure setoutin Arficle 5.5.

Subject o Article 5.7, any Trustee who becomes a Gonflicted Trustee in relation fo
any matter must:

bl declare the nature and extent of his or her inferest at or before discussion
begins onthe matter;
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b2  withdraw from the meeting for that item after providing any information
requested by the Trusrees:

63  nofbecountedinthe quorum for that part of the meeting; and
h64  beabsentduring the vore and have no vote on the matter.

When any Trustee is a Conflicted Trustee, the Trustees who are not Conflicted
Trustees, if they form & guorum without counting the Conflicted Trustee and are
safisfied that it is in the best interests of the Charity fo do so, may by resolution
passed in the absence of the Conflicted Trustee autharise the Conflicted Trustee,
notwithstanding any conflict of inferest or duty which has arisen or may arise for
the Conflicted Trustee:

hJ1 1o confinue fo parficipare in discussions leading fo the making of a
decision and fo vofe, except where a Conflicted Trustee or a Connected
Personis foreceive any payment or material benefit: or

hJ2  todisclose information confidential to the Charity to a third party; or

b./3  totake any other action not otherwise autharised, or fo refrain from faking
any step required fo remove the conflict which, in either case, does not
involve the receipt by the Conflicted Trustee or a Connected Person of any
payment or material benefir

A Conflicted Trustee who obtains (other than through his or her pasition as Trusfee)
information that is confidential to a third party, shall not be in breach of his or her
duties to the Charity if he or she declares the conflict in accordance with Article 5.6
and then withholds such confidential information from the Charity.

For any fransaction or arrangement authorised under Articles 4.21,5.3, 5.4 or 5.5 the
Trustee's duty under the Act o avoid a conflict of interest with the Charity shall be
disapplied provided the relevant provisions of Arficle 5.6 have been followed.

This Article 5 may be amended by special resolufion provided that where the result
would be to authorise a benefif fo a Trustee, Member or Connected Person which
Wwas not previously authorised under the Articles, it may only be amended with the
prior written consent of the Commission.
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5 MEMBERSHIP

Bl  Members

611 The Charity must maintain a register of the names and addresses of the I]GEE\IEVULENT
Members. FUND

612 Members of the Charity shall be any person who:
(@) applies fo the Charity in the form approved by the Trusfees,
() agreestopay the Annual Subscripfion;
(¢} isinterestedin furthering the Object, and
() isapprovedhy the Trustees.
613 Membershipis nof fransferable.

614 Al other rights, privileges, obligations, dufies and amounts of any
subscriptions due in relation to Members shall be set out in bye-laws to
beintroduced further to Article 12.1.7.

615 The Trustees may establish different classes of Membership and
'ecognise one or more classes of supporters who are not Members (but
who may nevertheless be termed ‘members’) and set our their
respective rights and obligations.

B2  Termination of Membership
621 Membershipis terminated if the Member concerned:

(a) gives written notice of resignation fo the Charity unless, after the
resignation, there would be Iess than two members:

(h) dies or, ifit is an organisarion, ceases o exist:

(c) s sixmonthsin arrears in paying, in whole or in part, the Annual
Subscription or any other sum due fo the Charity, and the
Company serves nofice in writing on the Member terminafing
the Membership. In such circumstances the termination of
Membership shall take effect from the date and fime when the
nofice is served; or



/]
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13
14

9l

(d) isremoved from Membership by resolution of the Trusrees on
the ground that in their reasonable opinion the Member's
confinued Membership is harmful to the Charity (but only after
nofifying the Member in writing and considering the matter in
the light of any written representations which the Member
concerned puts forward within 14 Clear Days affer receiving
notice).

FRIENDS

The Charity shall establish a class of “Friends” to the Charity.

Any individual who pays the Annual Subscription or more fo the Charity in any given
vear shall become a Friend. A Friend's payment in accordance with this Article may
be made directly by the Friend or by another party on the Friend's behalf,

Friends shall be entitled fo attend, but nof vote af, the Charity's AGM.

All other rights, privileges, obligations and duties in relation o Friends shall be set
ourin bye-laws fo be introduced further fo Article 12.1.7,

LIABILITY OF MEMBERS AND GUARANTEE

The lianility of Members is limited fo a sum not exceeding £1, being the amount that
each Member undertakes fo confribufe o the assets of the Charity in the event of
Ifs being wound up while he, she or itis a Member or within one year after he, she or
I ceases fo be a Member for.

811 payment of those debrs and liabilities of the Charity incurred before he, she
oritceased o be a Member:

812 paymentof the costs, charges and expenses of winding up the Charity: and

813  theadjustment of rights of confributors among themselves.

GENERAL MEETINGS OF MEMBERS

Attendance

11 Members are enfitled fo attend general meetings (which, for the avaidance
of doubr, shallinclude the AGM),
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312

313

Notice
g2

322

323

924

3235

A Trustee, the Secrerary, any honorary officer or any employee of the
Charity shall notwithstanding that he or she is not a Member, be enfitled fo
attend and speak at any general meeting.

Nothing in these Articles is fo be faken to preclude the holding and
conducting of a general meeting by such suifable Electronic Means as the
Trustees may decide which provide for all Members who are nof present
fogether af the same place fo be able fo communicate with all the other
participants simultaneously, fo speak and fo vote during the general
meefing.

A general meeting may be called at any fime by the Trustees and must be
called on a request from af least 5% of the Members having the right 1o
vote at general meefings of the Charity if the request is issued in
accordance with the Act.

Subject fo Arficle 9.2.3, general meefings are called on af least 21 Clear
Davs' nofice (unless the Act requires a longer nofice period) specifying:

(a)  thetime, date and place of the meefing:
(b)  thegeneral nature of the business o be fransacted;
(c)  theterms of any proposed special resolution; and

(d)  notifying Members of their right fo appoint a proxy under section
324 of the Acrand Article 9.8,

A general meeting may be called by shorter notice if 90% of the Members
entitled to vore upon the busingss 1o be fransacted agree.

Notice of general meetings should be given fo every Member and Trustee,
and fo the Charity's auditors.

The accidental omission fo give notice of @ meeting to, or the non-receipt of
notice of a meefing by, any person entitled fo receive nafice shall nof
invalidate the proceedings af that meefing.
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9.3

94

926 A Member present ar any meeting of the Charity, whether in person, by
proxy or by nominated representative (in the case of an organisation), shall
be deemed fo have received nofice of the meefing and, where requisite, of
the purposes for which it was called.

Quorum

331 No business shall be transacted ar any meefing unless a quorum is
present. There is a guorum at a general meefing if the number of Members
present in person or by proxy or by the duly authorised representative of an
organisation, is at least nine.

332  Ifsuchaquorumis not present within half an hour from the time appointed
for the meeting, or if during a meefing such a guorum ceases fo be present,
the meefing shall sfand adjourned to the same day in the next week at the
same fime and place or fo such fime and place as the Trustees may
determine.

Chairperson of the Meeting
941  Thechairperson for every general meefing (excluding the AGM) shall be;
(@) theChairperson: or

(b) i the Chairperson is not present within fen minufes after the
fime appointed for the holding of the meefing and willing fo act,
the Trustees present shall choose one of fheir number to chair
the meefing.

9472  Inthecase of an AGM, the chairperson shall be:
(@) thePatron;
(b) intheabsence of the Patron, the Chairpersan; or

(c) if neither the Patron nor the Chairperson is present within fen
minufes after the fime appointed for the holding of the meefing
and willing o act, the Trustees present shall choose one of their
number to chair the meefing.

|GE
BENEVOLENT
FUND



95  Adjournment

351

3562

353

If within 30 minutes from the fime appointed for the meeting a guorum s
not present, or if during a meeting a quorum ceases fo be present, the
meefing:

(@  if convened on the reguisifion of the Members, shall be
dissolved:

(b) inanyother case, shall be adjourned fo any day not more than 3
days from the original meefing, at the same fime and place, or fo
such other day and af such other time and place as the Trustees
may defermine.

The chairperson of the meefing may, with the consent of a meefing at
which a quorum is present (and shall if so directed by the meefing),
adjourn the meeting from fime o time and from place fo place, buf no
business shall be fransacted at an adjourned meeting ofher than
business which might properly have been fransacted at the meeting had
the adjournment no taken place.

When a meefing is adjourned for 14 days or more, af least seven Clear
Days' notice shall be given specifying the time and place of the
adjourned meefing and the general nature of the business fo be
fransacted. If the meeting is adjourned for less than 14 days it shall not
be necessary fo give any such nofice.

96  Vafing General

361

362

Except where otherwise provided by the Articles or the Act, every issue is
decided by an Ordinary Resolution.

0Onapoll orashow of hands, votes may be given either personally or by the
duly authorised representative of an organisation or by proxy in
accordance with the provisions of Article 9.8.
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On a show of hands or a poll every Member who (being an individual) is
present in person or by proxy or (being an organisation) is present by a
duly authorised representative or by proxy, shall have one vote, unless the
proxy (in either case) or the duly authorised representative is a Member in
their own right entitled fo vate in which case they shall be entitled fo a vote
Intheir own right and a vote as a proxy.

AMemberin respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters
conceming menfalincapacity may vote, whether on a show of hands or on
a poll, by his or her deputy, registered afforney, curaor bonis or other
person authorised in that behalf appointed by that court, and any such
deputy, registered aftorney, curator bonis or ofher person may, on a show
of hands or on a poll, vofe by proxy. Evidence fo the safisfaction of the
Trustees of the authority of the person claiming o exercise the right fo vore
shall be deposited at the Charity's registered office, or at such other place
as is specified in accordance with these Arficles for the deposit of
instruments of proxy, not less than 48 hours (excluding public holidays and
weekends) before the time appointed for holding the meefing or adjourned
meefing ar which the right 1o vofe is 1o be exercised and in default the right
fovate shall not be exercisable.

No objection shall be raised to the qualification of any voter except at the
meefing or adjourned meefing ar which the vate objected fo is fendered,
and every vote not disallowed at the meefing shall be valid. Any objection
made in due fime shall be referred fo the chairperson whose decision shall
be final and conclusive.

If. on a vore o appoint Trusrees in accordance with 1013(), a clear
decision as fo who should be appointed has not been made, because there
IS an equality of votes between two candidates for one of the posifions,
then the chairperson of the meeting shall consider and in his or her
absolute discretion determine whether.

(@  those atfending the meeting should cast a further vore fo
dererming which candidate should fill the position: or
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()  thechairperson should recommend one of the candidares fo the
Trustees for appointment af the Trustees discrefion in
accordance with Article 10.1.3(c): or

(c)  the respective candidares should be asked fo draw lofs 1o
determing which of them should fill the posifion.

97  PollVoting

371

372

373

A resolution put fo the vote of @ meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show of
hands a poll is duly demanded. Subject fo the provisions of the Act, a poll
may be demanded:

(@)  bythechairperson: or
(b)  byarleastfive Members having the right fo vore at the meefing; or

(c)  byaMember or Members representing notless than 10% of the fofal
vating rights of all the Members having the right fo vore af the
meefing;

and a demand by a person as proxy for a Member, or as the duly authorised
representative of a Member (being an organisation) or as proxy for a duly
authorised representative of an organisation, shall be the same as a
demand by the Member,

Unless a poll is duly demanded, a declaration by the chairperson that a
resolution has been carried or carried unanimously, or by a parficular
majority, or lost, or not carried by a particular majority and an enfry fo that
effect in the minufes of the meeting shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in
favour of or against the resolution.

A demand for a poll may be withdrawn if the poll has not yet been faken;
and the chairperson consents fo the withdrawal. A demand so withdrawn
shall not be taken fo have invalidated the result of a show of hands
declared before the demand was made.
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974 Anpoll shall be taken as the chairperson directs and he or she may appoint

375

376

scrufineers (who need not be Members) and fix a fime and place for
declaring the result of the poll. The result of the poll shall be deemed fo be
the resolution of the meeting ar which the poll was demanded.

A poll demanded on the election of a chairperson or on a quesfion of
adjournment shall be faken immediately. A poll demanded on any other
question shall be taken either immediately or af such fime and place as the
chairperson directs nof being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the confinuance of a
meefing for the fransaction of any business other than the guestion on
which the poll was demanded. If a pollis demanded before the declaration
of the result of a show of hands and the demand is duly withdrawn, the
meefing shall continue as if the demand had not been made.

No nofice need be given of a poll nof faken immediately if the time and
place af which it is fo be taken are announced af the meefing at which it is
demanded. Inany ofher case af least seven Clear Days' nofice shall be
given specifying the fime and place at which the poll is fo be faken.

98  ProxyVoting

381

The appointment of a proxy shall be execufed by or on behalf of the
appoinfor and shall be in a form approved by the Trustees which shall
without limitation:

(@) sfare the name and address of the Member, or the duly authorised
representative of an organisation, appainfing the proxy:

(b) identify the person appointed fo be thar Member's, or the duly
authorised representative of an organisation's, proxy and the
general meeting in relation fo which that person is appointed:

(c)  be execured by or on behalf of the Member, or the duly authorised
representative of an organisation, appointing the proxy; and

(d)  be delivered to the Charity in accordance with these Arficles and
any instructions conrained in the notice of the general meefing 1o
which the proxy relates.
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982  Theappointment of a proxy and any authority under which it is executed or
a copy of such authority certified notarially or in some other way approved
by the Trustees may:

(a)

In the case of an instrument in Hard Copy Form be deposited at the
Charity's registered office or at such other place within the United
Kingdom as is specified in the notice convening the meefing or in
any instrument of proxy sent out by the Charity in relation fo the
meefing

not less than 48 hours (excluding public holidays and weekends)
before the fime for holding the meeting or adjourned meefing a
which the person named in the insfrument proposes fo vote; or

in the case of an appoinfment contained in an Electronic Form,
where an address has been specified for the purpose of receiving
information by Electronic Means:

(i) inthenotice convening the meeting, or

(i) inany instrument of proxy sent ouf by the Charity in relation
101he meefing, or

(i) inanyinviration which is senf by Electronic Means fo appoint
a proxy issued by the Charity in relation 1o the meefing,

be received af such address nor less than 48 hours (excluding
public holidays and weekends) before the fime for holding the
meefing or adjourned meefing at which the person named in the
appoinfment proposes fo vore,;

in the case of a poll taken more than 48 hours (excluding public
holidays and weekends) affer i is demanded, be deposited or
received as aforesaid after the poll has been demanded and not
less than 24 hours (excluding public holidays and weekends) before
the fime appainted for the faking of the poll or
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where the poll is not faken immediately but is taken not more than
48 hours (excluding public holidays and weekends) affer it was
demanded, be delivered at the meefing at which the poll was
demanded fo the chairperson or to the Secrerary or fo any Trustee;

and an appaintment of proxy which is not deposited, delivered or
received in a manner so permitted shall be invalid.

983  Anappointment of a proxy may be revoked by delivering fo the Charity a

384

notice given by or on behalf of the person by whom or on whose behalf the
proxy notice was given. A natice revaking the appoinfment of a proxy only
takes effect if it received by the Charity at its registered office or at such
other place ar which the instrument of proxy was duly deposited or, where
the appaintment of the proxy was sent by Electronic Means, at the address
at which such appainfment was duly received before the commencement
of the meeting or adjourned meefing at which the vote fo which if relates is
given or the poll demanded or (in the case of a poll taken otherwise than on
the same day as the meefing or adjourned meeting) the fime appointed for
taking the poll.

A vore given or poll demanded by the duly authorised representative of an
organisation or by proxy shall be valid notwithstanding the previous
determination of the autharity of the person vofing or demanding a poll
unless notice of the determination was effective in accordance with Article
983

Written Resolutions

Subject fo the provisions of the Act:

39]

392

393

A written resolution is passed as an ordinary resolution if it is agreed fo by
Members representing a simple majority of the fotal voting rights of Eligible
Members.

A written resolution is passed as a special resolution if it is agreed 1o by
Members representing not less than /5% of the tofal vating rights of
Fligible Members; and states that itis a Special resolution.

A Members' resolution under the Act removing a Trustee or an audifor
before the expiration of his or her term of office may nof be passed by a
written resolution.
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336

310 AGMs
310

3102

A copy of the writfen resolution must be sent fo every Eligible Member
fogether with a statement informing them of the dafe by which the
resolution must be passed if if is not o Iapse, and how fo indicate their
agreement fo the resolution.

A Member indicares his or her agreement fo a wriften resolution when the
Charity receives from the Member an authenticated document identifying
the written resolution and indicating his or her agreement fo if

(@) by the Member's signafure if the document is in Hard Copy Form: or

(b) by the Member's signature, or confirmation of the Member's identity
in @ manner specified by the Charity, accompanied by a starement of
the Member's identity which the Charity has no reason fo doubt, if the
documentisin Electronic Form:

and a written resolufion signed by the duly authorised representative of a
Member (being an organisation), shall be as valid as a written resolution
signed by the Member,

A written resolution lapses if the required number of agreements has not
been obrained by 28 days beginning with the Circulation Date of the
resolution.

The Charity shall hold an AGM in every year which all Members are entitled
10 atfend. An AGM may be held ar such fime and place as the Trustees
shall defermine.

Aran AGM, the Members shall
(a) receive the accounts of the Charity for the previous financial vear;

(b) receive the Trustees' report on the Charity's activities since the
previous AGM:

(c) elect persons o be Trustees fo fill vacancies arising:
(d) appointindependent examiners or auditors for the Charity; and

(e) discuss and defermine any issues of policy or deal with any ofher
business pur before them by the Trustees.

|GE
BENEVOLENT
FUND



1 EGMs

Any general meeting which is noran AGM is an EGM.

IGE
0 THETRUSTEES BENEVOLENT
101 Trustees FUND
1017 The Trustees as Charity Trustees have control of the Charity and its
property and funds.

1012 The minimum number of Trustees shall be twelve and the maximum
number of Trustees shall be 15 (unless otherwise defermined by ordinary
resolufion).

1013 The Trustees shall consist of:

(@ three members of the ICE Council, to be appointed (and who may
be removed) by the ICE Council

() nine Members appainted in accordance with Arficle 10.2: and
(c)  uptothree additional Trustees appointed by the Trustees:

provided that all Trustees appointed in accordance with Articles 101.3(a)
and 10.1.3(b) must also be members of ICE and entitled fo vote in Council
elections.

1004 ATrustee may not appaint an alternate Trustee or anyone fo act on his or
her behalf ar meetings of the Trusfees.

1015 Noonemay be appainted as a Trustee if he or she would be disqualified
from acting under the provisions of Arficle 10.3.5.

1006 Every Trustee must sign a declaration of willingness fo act as a Charity
Trustee of the Charity before he or she is eligible fo act as a Trustee or
vore arany meefing of the Trustees.

102 Appointment of Trustegs

1021 No person shall be appointed a Trustee in accordance with Arficle
10.1.3(b) ar any general meefing unless af least 35 days before the dare
appointed for the meeting, nafice is given o the Charity:

(a) executed by af least three members of IGE being entitled o vote
inCouncil elections:



1022

1023

10.24

(h) stafing the infention fo nominate a person for appointment as a
Trusree:

(c)  sfaring the derails which would, if the person were o appointed,
be required fo be included in the Charity's register of Trustees;
and

(d)  executed by the proposed person showing his willingness fo be
appointed.

All Members who are entitled fo receive nofice of a general meeting shall
be given af least 21 clear days' nofice of any resolufion fo be puf fo the
meefing fo appoint someone as a Trustee. The notice shall give the
particulars of that person who would, if he were so appointed, be required
10 be included in the Charity's register of Trustees and shall also give
details of the serving Trustees due fo retire af the meeting.

The Trustees may ar any fime co-opt any person duly qualified fo be
appointed as a Trustee 1o fill a vacancy in their number, including where
insufficient nominations are received from the Membership under Article
10.13(b), but a co-opted Trustee holds office only until the expiry of the
period for which the previous Trusfes was elected,

A technical defect in the appointment of a Trustee of which the Trusrees
arg unaware af the fime does not invalidare decisions taken ar a megfing.

103 Refirement of Trusrees

1041

1032

1033

20

Fach Trustee shall be appointed for a term of three years, af the end of
which he or she shall refire.,

One-third (or the number nearest one-third) of the Trustees must refire
each vear, those longest in office refiring first and the choice berween
any of equal service being made by drawing lots,

A person refiring from the office of Trustee by rofation shall not be
eligible for re-election until af least one year has passed since the expiry
of his or her last appointment,
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10.34

1034

1035

1037

No Trusfee shall serve for a consecutive period of more than three years
unless the Trustees, in their discretion, determine that there is a good
reason for the individual fo confinue acting for an additional period fo be
determined by the Trustees.

ATrustee's term of office automatically ferminates if
(@  heorshedies;

() heorsheis disqualified under the Charities Act from acting as a
Charity Trusfee:

(c)  aregistered medical practitioner who is freafing that person
gives a written opinion fo the Charity stafing that he or she has
become physically or mentally incapable of acting as a Trusfee
and may remain so for three months;

(d) he or she is absent without permission of the Trustees from all
of the Trustees meetings within a 12 month period and the
Trusrees resolve that the office be vacated: or

(e) he or she resigns by written nofice fo the Trustees (buf only if at
least two Trustees will remain in office).

The Charity may, in accordance with the Act, by Ordinary Resolution of
which special noice has been given, remove any Trustee before the
expiration of his period of office notwithstanding anything in these
Articles orinany agreement between the Charity and the Trustee.

The Trustees may, by a two-thirds majority of those present and vofing,
resolve fo terminate the office of any Trustee for good cause, including
for being in substantial breach of these Articles, bringing the Charity info
disrepute or otherwise causing defriment to the name or goodwill of the
Charity. Before doing so, the Trustee concemed shall be given the
opporfunity o be heard by the other Trustees, and be accompanied at
such hearing by another Member or person of their choice, before a final
decision is made.
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114

lla

115

1038 IfaTrustee removed from office in accordance with Article 10.3.7 wishes
10 appeal the decision fo remove him, he shall, within 14 days of being
nofified of such decision, lodge the appeal in writing with the
Chairperson, specifying the grounds of the appeal. The Trustees shall
then arrange for an Appeal Hearing fo take place in accordance with the
provisions of Article 10.39. The decision faken at the Appeal Hearing shall
be regarded as final.

1039 An Appeal Hearing shall be heard, considered and decided upon by an
Independent panel which shall constitute three individuals drawn from a
nanel of 12 appointed by the Trustees from a list of nominations prepared
by the ICE Council on an annual basis. In so far as it is possible, the
members of an Appeals Panel shall have no personal or commercial
connection fo the subject of the appeal in question,

PROCEEDINGS OF TRUSTEES

Subject fo the provisions of these Arficles, the Trustees may regulate their
proceedings as they see fit.

The Trustees must hold af least fwo meefings each year.
A meeting of the Trustees:;
1131 maybecalled by any Trustee; and
1132 shall atthe requesr of a Trusfee, be called by the Secrefary.

Nofice of every meeting shall be given fo each Trustee (although it need nof be in
writing), specifying the place, day and hour of the meefing and the business fo be
discussed.

Infixing the date and fime of any meeting of the Trustees, the Trustee calling it shall
Ty 10 ensure, subject fo the urgency of any matter fo be decided by the Trustees,
that as many Trustees as practicable are likely fo be available fo participate in it

A Trustee is fo be freated as having waived his or her enfitlement fo notice of a
meefing if they have not supplied the Charity with the information necessary fo
ensure that they received the natice before the megfing fakes place.

2
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1.7

118

113

110

1Al

112

A meeting of the Trustees may be held gither in person or by suitable Electronic
Means agreed by the Trustees in which all parficipants may communicare with all
the other participants simultaneously.

A guorum at a meeting of the Trustees is seven Trustees, excluding any Gonflicted
Trustee who has not been authorised fo participate in discussions or a vore under
Article 5./,

If the toral number of Trustees for the fime being is less than the quorum required
for decision-making by the Trustees, the Trustees shall not take any decision other
than a decision fo:

1191 appaint further Trustees in accordance with these Arficles; or

1192  call a general meefing so as fo enable the Members fo appoint further
Trusrees.

At their first meefing in each vear, the Trustees shall elect a Chairperson from
among their number, and shall determine the period for which he or she is fo hold
office. The Chairperson or (if the Chairperson is unable or unwilling 1o do So) some
other Trustee chosen by the Trustees present presides ar each meefing.

Every issue may be determined by a simple majority of the votes cast at a meeting
but a resolution in writing agreed by a simple majority of the Trustees (other than
any Conflicred Trustee who has not been authorised fo vore under Article 5.7) s as
valid as a resolution passed at a meefing provided that:

AN a copy of the resolution is sent to or submifted fo all the Trustees eligible
rovore: and

11112 asimple majority of the Trustees have signified their agreement fo the
resolution in an authenticated document or documents which are
received af the Charity's registered office within the period of 28 days
beginning with the circulation date.

For this purpose the resolufion may be confained in more than one document and
will be treated as passed on the date of the [ast signature.

Except for the chairperson of the meeting, who has a second or casfing vote, every
Trustee has one vofe on each issue.

23

|GE
BENEVOLENT
FUND



113

1114

115

t4

A Trustee must declare the nature and extent of any inferest, direct or indirect,
which he or she has in a proposed fransaction or arrangement with the Charity orin
any fransaction or arrangement enfered info by the Charity which has not
previously been declared; and a Trustee must comply with the requirements of
Article .

The Patron, the Chief Executive and any employee of the Charity may be invited by
the Trustees fo atrend, but not vore af, any megfings of the Trustees.

A procedural defect of which the Trustees are unaware ar the fime does not
invalidate decisions faken at a meefing.

POWERS OF TRUSTEES

The Trustees have the following powers in the administration of the Charity in their
capacity as Trustees:

1211 toappoint (and remove) any individual (who may be a Trustee) 1o act as
Secretary to the Charity on such terms as they shall think fir:

1212 toappoint (and remove) a Chairperson (in accordance with Arficle 11.10)
freasurer and other honorary officers from among their number on such
rerms as they shall think fir:

1213 toinvite observers fo aftend meefings of the Trustees, and fo pay their
reasonable expenses out of the Charity's funds. For the avoidance of
doubt, such observers are nof Trustees and shall not count fowards the
guorum for a meeting, shall not have any power 1o vote on a matter and
shall, if asked fo o so by the Trustees, leave the meefing when the
Trustees vote on a matfer,

1214 to delegate any of their functions fo committees consisting of two or
more individuals appointed by them (but ar least one member of every
committee must be a Trustee and all proceedings of committees must
be reported promptly fo the Trustees). The Trustees may.

(a) impose condifions when delegating, including the condifions
that:

(i) the relevant powers are fo be exercised exclusively by
the commiftee fo whom they delegate;

2
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1215

1216

1217

2

(il no expenditure may be incurred on behalf of the Charity
except in accordance with a budger previously agreed
with the Trusrees: and

(h) revoke or alter a delegation;

10 lelegate the day o day management of the affairs of the Charity in
accordance with the directions of the Trusfees o any person, including
but not limited o the Chief Executive, by such means, fo such an extent,
In relation fo such matters, including the management of the Charity by
Implementing the policy and strategy adopted within a budger approved
by the Trustees, and on such ferms and condifions (including the
payment of a salary) as they think fit. In particular, the Chairperson shall
be authorised on behalf of the Trustees fo approve urgent/interim
donations fo Beneficiaries;

10 make sfanding orders consistent with these Arficles and the Act 1o
govern proceedings ar general meetings:

tomake such reasonable and proper rules or bye laws as they may deem
necessary or expedient for the proper conduct and management of the
Charity. Such rules or bye laws may regulate the following maters but
are notrestricted fo them:

(@  the admission of Members (including the admission of
organisations fo membership) and the rights and privileges of
such Members, and the entrance fees, subscriptions and other
fees or payments fo be made by Members;

(h) the conduct of Members in relation fo one another and fo the
Charity's employees and voluntegrs;

(c)  thesetting aside of the whole or any part or parts of the Charity's
premises at any particular fime or fimes or for any particular
DUrPOSE Or pUIpOSES:

(d)  the procedure ar general meefings and meetings of the Trustees
i So far as such procedure is nof requlared by the Act or these
Arficles:;
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(e) generally, all such matters as are commonly the subject matter
of company rules;
provided that. ICE

() the Charity in general meefing has the power fo alter, add fo or ElEIHﬁV[]lENT

repeal the rules or bye laws;

(@ the Trustees adopt such means as they think sufficient fo bring
the rules and bye laws fo the natice of the Members:

() norule or bye law shall be inconsistent with, or shall affect or
repeal anything confained in, the Arficles; and

(i) the rules or bye laws shall be binding on all Members;

1218 1o establish procedures fo assist the resolution of disputes within the
Charity: and

1219 1o exercise any powers of the Charity which are not reserved fo the
Members, subject to the Act, these Articles and fo any directions given
by Special Resolution of the Members.

122 No alferation of the Articles and no direction given by Special Resolution shall
invalidate anything which the Trustees have done before the making of the
alteration or the passing of the resolution.

13 RECORDS &ACCOUNTS

131 The Trustees must comply with the requirements of the Act and of the Charities Act
as 1o keeping financial records, the audit or independent examination of accounts
and the preparation and fransmission fo the Registrar of Companies and the
Commission of;

1311 annual reports;
1312 annual refurns; and
1313 annual statements of account.
132 The Trustees mustkeep records of:
1321 allproceedings ar general meefings;
1322 allproceedings at meefings of the Trustees;

1323 allreports of committees; and
28



143

144

1324  allprofessional advice obtained.

Accounting records relating fo the Charity must be made available for inspection by
any Trustee ar any reasonable time during normal office hours and may be made
available for inspection by Members who are nof Trustees if the Trustees So decide.

A copy of the Charity's latest available sratement of account must be supplied on
request o any Trustee or Member, or fo any ofher person who makes a written
request and pays the Charity's reasonable costs, within fwo months.

MEANS OF COMMUNICATION TO BE USED

(In this Arficle “Document” includes without limifation a nofice, proxy form,
guarantee certificate or other information, except where expressly excluded)

Any Document to be given fo or by any person pursuant fo these Arficles must be in
writing and sent or supplied in Hard Copy Form or Electronic Form, or (in the case of
communications by the Charity) by making it available on a website, fo an address
forthe fime being natified for that purpose fo the person giving the Document,

A Document may only be given in Electronic Form where the recipient has agreed
(specifically or generally) that the document or information may be sent in that
form, and this agreement has not been revoked.

A Document may only be given by being made available on a website if the recipient
has agreed (specifically or generally) that the document or information may be sent
inthat form, or if the recipient is deemed fo have agreed in accordance with the Act,

The Charity may deliver a Document to a Member:

1441 by delivering it by hand fo the postal address recorded for the Member on
the register

1442 by sending it by post or other delivery service in an envelope (with
nostage or delivery paid) fo the postal address recorded for the Member
ontheregister:

1443 by fax (excepr a guarantee certificare) fo a fax number nofified by the
Member inwrifing:

1444 by electronic mail (except a guarantee certificare) 1o an address nofified
by the Member in writing;

2]
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1445 by awebsite (except a guarantee cerfificate) the address of which shall
be notified fo the Member in writing; or

1445 byadvertisementin af least fwo national newspapers. ICE

This Article does not affect any provision in any relevant legislation or these Arficles ElEIHﬁVﬂlENT

requiring notices or documents o be delivered in a particular way.

145 If a Document is delivered by hand, itis treated as being delivered ar the fime it is
handed fo or left for the Member.

146 If a Document is sent by post or other delivery service nof referred fo below, it is
freared as being delivered:

1461 24 hours after irwas posted, if first class post was used: or

1462 48 hours after it was posted or given fo delivery agents, if first class post
was not used:

provided it can be proved conclusively that a Document was delivered by post or
other delivery service by showing that the envelope containing the Document was:

1463  properly addressed: and

1464  pufinfo the post system or given fo delivery agents with postage or
delivery paid.

147 If a Document (other than a guarantee cerfificate) is sent by fax, it is freated as
being delivered at the fime it was sent.

148 If a Document (other than a guarantee certificare) is sent by electronic mail, i is
freared as being delivered ar the fime it was sen.

149 1f a Document (other than a guarantee certificate) is sent by a website (in the case
of communications by the Charity), it is freated as being delivered when the
material was first made available on the website, or if [ater, when the recipient
received (or is deemed fo have received) nofice of the fact that the material was
available on the website.

1410 If a Document is given by advertisement, it is freafed as being delivered at midday
onthe day when the last advertisement appears in the newspapers.

1411 Atechnical defect in the giving of notice of which the Trustees are unaware at the
fime does not invalidate decisions faken af a megfing.
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1413
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17

A Member present in person, by duly authorised representative of an organisation
or by proxy af any general meeting of the Charity shall be deemed fo have received
notice of the meeting, and where necessary of the purpose for which it was called.

AMember who does nof register an address with the Charity or who registers only a
postal address that is nof within the United Kingdom shall nof be enfitled fo receive
any notice from the Charity.

EXCLUSION OF MODEL ARTICLES

Any model articles for a company limited by guarantee that may exist (including
those constituting Schedule 2 fo the Companies (Model Arficles) Regulations 2008
are hereby expressly excluded.

INDEMNITY

The Charity shall indemnify every Trustee against any liability incurred in
successfully defending legal proceedings in that capacity, or in connection with
any application in which relief is granted by the Court from liability for negligence,
default, or breach of duty or breach of frustinrelation o the Charity,

Inthis Arficle a “Trustee” means any Trustee or former Trustee of the Charity.
The Charity may indemnify an auditor against any liability incurred by him or her:

1631 indefending proceedings (whether civil or criminal) in which judgement
isgiveninhis or her favour or he or sheis acquifted: or

1632 inconnection with an application under section 1157 of the Act (power of
Court o grant relief in case of honest and reasonable conduct) in which
reliefis granted to himor her or it by the Court.

ALTERATIONS

Alterations o these Articles may be made by Special Resolution in accordance with
the Act which requires gither:

[711 aresolution at a validly called and guorate General Megfing, passed by &
5% majority of those Members aftending, in person or by proxy; or

1712 awrittenresolution passed by a /5% majority of all Eligible Members.

&t
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DISSOLUTION

If the Charity is dissolved the assers (if any) remaining after provision has been
made for all its liabilities must be applied in one or more of the following ways as
the Trustees may decide:

1811 by transfer 1o one or more other bodies established for exclusively
charitable purposes within, the same as or similar fo the Object:

1812 directly for the Object or for charitable purposes which are within or similar
rothe Object: or

1813 insuch other manner consistent with charitable sfatus as the Commission
approves inwriting in advance.

Afinalreport and starement of account must be sent 1o the Commission.

This Article may not be amended without the prior written consent of the
Gommission.

INTERPRETATION

References fo an act of parliament are references fo thar acr as amended or re-
enacred fromfime fo fime and fo any subordinate legislation made under .

In these Articles expressions not otherwise defined which are defined in the Act
have the same meaning.

In these Articles words importing one gender shall include all genders, and the
singularincludes the plural and vice versa.

Inthese Arficles:

“Act’ means the Companies Acrs as defined in section 2
of the Companies Act 2006, in so far as they apply
ro the Charity:

“Address” Means a postal address or, for the purposes of

glectronic communication, a fax number, an e-mail
or postal address or a felephone number for
[eceiving fext messages in each case registered
with the Charity.

30
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"AGM’

“Annual Subscription”

“Appeal Hearing”

“these Arficles”
“Beneficiaries”

“Chairperson’

“the Charities Act”

“Charity Trustee”

“Chief Execufive’

“Circulation Date”

“Clear Day”

means an annual general meefing of the Charity:

means the minimum annual amount payable by
Members and Friends as their subscription. The
amount shall be determined, and nofified, annually
hy the Trustees;

means a hearing ar which Trustees removed from
office in accordance with Article 10.3.9 may appeal
such decision and ar which the success or failure
of such appeal is decided in accordance with
Article10310;

means these arficles of association:
has the meaning given toifin the Objects;

means fthe Trustee appointed by the Trustees fo act
as Chairperson under Article 11.10;

means the Charifies Act 201T;

has the meaning prescribed by section 177 of the
Charities Act:

means the senior employee of the Charity fo be
appointed in accordance with Article 12.1.5:

has the meaning prescribed by section 290 of the
Act

in relation fo the period of notice means a period
excluding the day when the nofice is given or
deemed fo be given and the day for which it is given
or onwhichit is o take effect.
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“the Commission”

“Conflicted Trustee”

“Connected Person”

“‘document”

"EGM’

“Electronic  Form” and

“Electronic Means”

“Eligible Member”

“executed”

“Financial Expert’

“firm”

32

means the Charity Commission for England and
Wales or any body which replaces

means a Trustee in respect of whom a conflict of
Inferest arises or may reasonably arise because
the Conflicted Trustee or a Connected Person
stands to receive a benefit from the Charity, or has
Some Separate inferest or duty in a mater fo be
decided, or in relation fo information which is
confidential fo the Charity;

means, in relation fo a Trustee, a person connected
with @ director within the meaning of the Act or a
nerson connected with a Charity Trustee or a
frustee for a charity within the meaning of the
Charities Act,

includes, unless ofherwise  specified,  any
document sent or supplied in electronic form:

means an extraordinary general meefing of the
Charity:

have the meanings respectively prescribed o them
inthe Act:

has the meaning prescribed by the Companies Act
2006;

includes any mode of execution;

means an individual, company or firm who is
authorised fo give investment advice under the
Financial Services and Markers Act 2000:

includes Limired Liability Partnership:
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“Frignd”

“Hard Copy Form’
“ICE"
“|ICE Council’

“indemnity insurance”

‘material benefit”
‘Member” and
“Membership”

‘month’

“Object”

“Ordinary Resolution”

“Patron’

“Secretary’

33

means any individual who pays the Annual

Subscription or more fo the Charity in any given

year, whether such paymentis made individually or — |GE

on his or her behalf by another party, as more  BENEVOLENT
parficularly defailed in Aricle /; FUND

has the meaning prescribed by the Act:
means The Institution of Civil Engineers;
means the Council of ICE:

means insurance against personal liability incurred
by any Trustee for an act or omission which is or is
alleged fo be a breach of frust or breach of duty,
unless the act or omission amounts fo a criminal
offence or the Trusfee concerned knew that, or was
reckless whether, the act or omission was a breach
of frust or breach of duty;

means a benefir, direct or indirect, which may not
be financial but has monetary value

refer fo company membership of the Charity:

means calendar month;

‘Object” means the Object of the Charity as defined
inArficle 3;

means a resolution of the Members that is passed
by a simple majority in accordance with the Act:

means the President of ICE:

means any person appointed fo perform the dufies
of the secretary of the Charity:



“Special Resolution”

“Taxable Trading"

“Trustee’

“written" or “in writing”

‘vear'

34

means a resolufion of the Members passed by a
majority of not less than /5% in accordance with
the Acr:

Means carrying on a frade or business in such
manner or on such a scale that some or all of the
profits are subject fo corporation fax;

means a director of the Charity and "Trusfees
means the directors who are otherwise known as
the “Committee of Management”:

means fhe representation or reproduction of words,
symbols or other information in a visible form by
any method or comhination of methods, whether
sent or supplied, without limitation by, Hard Copy
Form, Electronic Means or otherwise; and

Means calendar year,
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