Registered number: 4464432

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A
SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

COURTAULD INSTITUTE OF ART

1. NAME

The name of the Company is the "COURTAULD INSTITUTE OF
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4.2

4.3

4.4

4.5

to curate, acquire, display and conserve works of art, alone or in
conjunction with any other body;

to apply for, petition for, or promote any Act of Parliament, Royal

Charter or other authority for the furtherance of the objects of the
Courtauld;

to acquire, own, maintain, manage and dispose of land and other
property;

to solicit, receive and accept fees, grants, fi
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5.3

5.4

5.5

5.6

of fees, remuneration or other benefit in money or money's worth to
any company of which a member of the Courtauld or of the Governing
Board may also be a member holding not more than 1/100th part of
the issued capital of that company;

of reasonable and proper rent for property demised or let by any
member of the Courtauld or Governing Board;

to any member of the Governing Board of reasonable out of pocket
expenses;

of reasonable remuneration to any member of the Governing Board in
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charitable institution or institutions which have objects similar to the
objects of the Courtauld, and which do not permit the distribution of its
or their income and property amongst its or their members to an
extent at least as great as is imposed on the Courtauld under or by
virtue of Clause 5 hereof, such institution or institutions to be
determined by the members of the Courtauld at or before the time of
dissolution, and insofar as effect cannot be given to the aforesaid
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Deputy Chair
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2. MEMBERS

2.1 The Members of the Courtauld shall be the members of the
Governing Board from time to time.
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3.5 A general meeting may be called by the Governors at any time and
must be called within 21 days of a written request from the Governors
(being Members) representing at least 95% of the Membership.

3.6 A technical defect in the appointment of a Member of which the
Members are unaware at the time does not invalidate a decision
taken at a general meeting or in writing.

4. GOVERNING BOARD
4.1 The composition of the Governing Board shall be as follows:
@) Ex Officio Governors :
0] The Director;

(i) The President of The J. Paul Getty Trust or another
person appointed by the J. Paul Getty Trustees;

(iii) The Chair of the Samuel Courtauld Trust or another
independent member appointed by and from the
committee of management of the Samuel Courtauld
Trust; and

(iv) The President of the Students' Union;

(b) Elected Governors:
(1) 3 persons elected by and from the Academic Staff in
accordance with regulations made by the Governing

Board; and
(i) 1 person elected from the staff of the Courtauld

Gallery in accordance with regulations made by the
Governing Board;

(i) 2 persons elected by and from staff other than the
Academic Staff in accordance with regulations made
by the Governing Bocel7(.33117.d)-4.33061(e)-4.33117()2.80439(n)-4
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4.4

4.5

4.6

4.7

An ex officio Governor shall vacate office upon ceasing to hold the
appointment by virtue of which such Governor was an ex officio
Governor, but shall be eligible for appointment in another category. In
the event that an ex officio Governor ceases to hold the appointment
by virtue of which he was an ex officio Governor, his replacement, if
he consents, shall be appointed by the Governing Board as an ex
officio Governor.

Subject to regulations made by the Governing Board which shall
provide for existing Governors to be appointed on terms of office
prescribed by an earlier version of these Articles, a Governor elected
under article 4.1(b) or (c) shall hold office for an initial fixed term of
four years and thereafter shall be eligible for reappointment for a
further term of four years. Notwithstanding this provision, the Chair
and Deputy Chair of the Governing Board only may, exceptionally and
with the agreement of the Governing Board, be eligible to be
reappointed for a further and final term of two years to give an overall
maximum term of office of ten years.

In the event of a casual vacancy occurring amongst the membership
of the Governing Board, a replacement Governor shall be elected or
appointed (as the case may be) in accordance with Article 4.1(b) or
(c) as appropriate.

Within 7 days of being notified of the results of an election held
pursuant to Article 4.1(b), the Governing Board shall procure the
appointment as Governors of the persons so elected.
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5.1

5.2

6.1

6.2

POWERS OF GOVERNING BOARD

Subject to the provisions of the Act, the Memorandum and Articles
and to any directions given by special resolution, the business of the
Courtauld shall be managed by the Governing Board which may
exercise all the powers of the Courtauld save for the powers
conferred on the Members by the Act or by any other provision of
these Articles, provided that the Governing Board shall not make any
decision on any question of educational policy until after the
Academic Board shall have had an opportunity of expressing an
opinion thereon and the Governing Board shall have considered any
opinion so expressed. No alteration of the Memorandum or Articles
and no direction given by special resolution shall invalidate any prior
act of the Governors that would have been valid if that alteration had
not been made or that direction had not been given.

The powers given by this Article are not limited by any special power
given to the Governing Board by the Articles and a meeting of the
Governing Board at which a quorum is present may exercise all the
powers exercisable by the Governing Board.

DELEGATION OF GOVERNING BOARD’S POWERS

Subject to Article 6.2, the Governing Board may delegate any of its
powers:

(@) to any committee comprising:

(1) at least 1 Governor under Article 4.1(c);

(i) at least 1 Governor under Article 4.1(a)(ii) or
4.1(a)(iii); and

(iii) at least 1 Governor under Article 4.1(a)(i) or Article
4.1(b),

together with any other persons as the Governing Board may
select; or otherwise

(b) to a committee comprising such Governors together with any
other persons as a meeting of the Governing Board may
unanimously resolve;

(c) any delegation to a committee so made may be subject to any
conditions the Governing Board may impose, and may be
revoked or altered.

The Governing Board shall not delegate the following powers:

@) the appointment of such committees as the Governing Board
may from time to time consider appropriate;
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10.

11.

12.

concerned reminds the Governing Board thereof at the
meeting of the Governing Board at which a resolution is put to
consider any relevant transaction or arrangement;

(b) an interest of which a Governor has no knowledge and of
which it is unreasonable to expect him to have knowledge
shall not be treated as an interest of that Governor; and

(c) any Governor who is in any way, whether directly or indirectly,
interested other than as a Governor in any contract,
transaction or arrangement, or any proposed contract,
transaction or arrangement with the Courtauld must declare
the nature of his interest at a meeting of the Governing Board.

SECRETARY

Subject to the provisions of the Act, the Secretary of the Courtauld
shall be appointed on the authority of the Governing Board for such
term, at such remuneration and upon such conditions as they may
think fit; and any secretary so appointed may be removed by them.

MINUTES

The Governing Board shall cause minutes to be made in books kept
for the purpose of all proceedings at meetings of the Company, and of
the Governing Board, and of committees of the Governing Board,
including the names of Governors and or Members present at each
such meeting.

THE SEAL

The Seal shall not be affixed to any instrument except by the authority
of a resolution by the Governing Board and in the presence of a
member of the Governing Board, or such other person as the
Governing Board may appoint for the purpose, and of the Secretary or
such other person as the Governing Board may appoint for the
purpose. That member of the Governing Board or other person as
aforesaid and the Secretary or other person as aforesaid shall sign
every instrument to which the Seal is so affixed as aforesaid.

NOTICES
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@) 24 hours after being sent by electronic means or delivered by
hand to the relevant address;

(b) 2 Clear Days after being sent by first class post to that
address;
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18.

19.

20.

The provisions of the Academic Staff Annex to these Articles shall
apply to the Academic Staff.

STUDENTS’ UNION

The Governing Board shall make arrangements for the establishment
of a Students’ Union in accordance with a constitution approved by
the Governing Board.

CONDUCT OF STUDENTS

The Governing Board shall by regulation establish a code of student
discipline which shall provide for the hearing of complaints of
breaches of discipline by Students, and for rights of appeal where
appropriate and the penalties that may be imposed, including
termination of registration. Such code shall in particular provide that
any Student subject to disciplinary proceedings shall be entitled (a) to
receive adequate notice of the details of the charge or charges
against him and the date on which any hearing is to be held, and (b)
at any hearing to be present and to be represented, to give evidence
and otherwise to be heard, to have access to all relevant documents
to be submitted to the hearing and to call and examine or cross-
examine witnesses.
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(@) include remove or, as the case may be, removal from office; and

(b) in relation to employment under a contract, shall be construed in
accordance with section 55 of the Employment Protection
(Consolidation) Act 1978.

Meaning of "good cause"

5. (1) For the purposes of this Annex "good cause" in relation to the
dismissal or removal from office or place of a member of the
academic staff, being in any case a reason which is related to
conduct or to capability or qualifications for performing work of the
kind which the member of the academic staff concerned was
appointed or employed to do, means

(@) conviction for an offence which may be deemed by a Tribunal
appointed under Part Ill to be such as to render the person
convicted unfit for the execution of the duties of the office or
employment as a member of the academic staff; or

(b) conduct of an immoral, scandalous or disgraceful nature
incompatible with the duties of the office or employment; or

(c) conduct constituting failure or persistent refusal or neglect or
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(b)

Courtauld, or has ceased, or intends to cease, to carry on that
activity in the place in which the member concerned worked; or

the fact that the requirements of that activity for members of the
academic staff to carry out work of a particular kind, or for members
of the academic staff to carry out work of a particular kind in that
place, have ceased or diminished or are expected to cease or
diminish.

Incidental, transitional and supplementary matters

7.

(1)

(@)

3)

In any case of conflict, the provisions of this Annex shall prevail
over those of any other provisions of the Articles, and over those of
any Regulations, and the provisions of any Regulation made under
this Annex shall prevail over those of any other Regulation:

Provided that Part Il and VII of this Annex shall not apply in relation
to anything done or omitted to be done before 31st March 1993.

Nothing in any appointment made, or contract entered into, shall be
construed as over-riding or excluding any provision made by this
Annex concerning the dismissal of a member of the academic staff
by reason of redundancy or for good cause:

Provided that nothing in this sub-paragraph shall prevent waivers
made under section 142 of the Employment Protection
(Consolidation) Act 1978 from having effect.

Nothing in any other Articles or in any Regulation made thereunder
shall authorise or require any person to sit as a member of any
Committee, Tribunal or body appointed under this Annex or to be
present when any such Committee, Tribunal or body is meeting to
arrive at its decision or for the purpose of discussing any point of
procedure.

PART Il: REDUNDANCY

Purpose of Part II

8.

This Part enables the Governing Board, as the appropriate body, to

dismiss any member of the academic staff by reason of redundancy.

Exclusion from Part 1l of persons appointed or promoted before 20th
November 1987

9.

0

Nothing in this Part shall prejudice, alter or affect any rights, powers
or duties of the Courtauld or apply in relation to a person unless
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(a) the person's appointment is made, or the person's contract of
employment is entered into, on or after 20th November 1987;
or

(b) the person is promoted on or after that date.

(2) For the purposes of this paragraph in relation to a person, a
reference to an appointment made or a contract entered into on or
after 20th November 1987 or to promotion on or after that date shall
be construed in accordance with subsections (3) to (6) of section
204 of the Education Reform Act 1988.

The Appropriate Body

10. (1) The Governing Board shall be the appropriate body for the
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Stage 2 - Written Warning

If the offence is a serious one, or if a further offence occurs, a WRITTEN
WARNING will be given to the member of the academic staff by the
Head of Department (or, if there is no Head of Department, other person
designated by the Governing Board). This will give details of the
complaint, the improvement required and the timescale. It will warn that a
complaint may be made to the Secretary seeking the institution of
charges to be heard by a Tribunal appointed under paragraph 16 if there
is no satisfactory improvement and will advise of the right of appeal
under this paragraph. A copy of this written warning will be kept by the
Head of Department (or the other person designated by the Governing
Board) but it will be disregarded for disciplinary purposes after 2 years
subject to satisfactory conduct and performance.

Stage 3 - Appeals

A member of the academic staff who wishes to appeal against a
disciplinary warning shall inform the Secretary within two weeks. The
Deputy Director, (or, if there is no Deputy Director, another person
designated by the Governing Board) shall hear all such appeals and the
Deputy Director's decision shall be final.

Preliminary examination of serious disciplinary matters

14. (1) |If there has been no satisfactory improvement following a written
warning given under Stage 2 of the procedure in paragraph 13, or in
any other case where it is alleged that conduct or performance may
constitute good cause for dismissal or removal from office, a
complaint seeking the institution of charges to be heard by a
Tribunal appointed under paragraph 16 may be made to the
Secretary who shall bring it to the attention of the Director.

(2) To enable the Director to deal fairly with any complaint brought to
the Director's attention under sub-paragraph (1) Director shall
institute such investigations or enquiries (if any) as appear to the
Director to be necessary.

(3) |If it appears to the Director that a complaint brought to the Director's

attention under sub-paragraph (1) relates to conduct or
performance which does not meet acceptable standards but for
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(4) It shall be the duty of the officer in charge of the proceedings

(a) to forward the charge or charges to the Tribunal and to the
member of the academic staff concerned together with the
other documents therein specified, and

(b) to make any necessary administrative arrangements for the
summoning of witnesses, the production of documents and
generally for the proper presentation of the case before the
Tribunal.

The Tribunal
16. A Tribunal appointed by the Governing Board shall comprise:

(@) a Chairman; and

(b) one member of the Governing Board, not being a person employed
by the Courtauld; and

(c) one member of the academic staff nominated by the Academic
Board:

Provided that in any case where the member of the academic staff
concerned is a Professor or Reader of the University, the Tribunal
shall include, in addition to the members referred to under sub-
paragraphs (b) and (c), two members nominated by the University,
not being persons employed by the Courtauld.

Provisions concerning Tribunal procedure
17. (1) The procedure to be followed in respect of the preparation, hearing
and determination of charges by a Tribunal shall be that set out in

Regulations made under this paragraph.

(2) Without prejudice to the generality of the foregoing such
Regulations shall ensure -

(a) that the member of the academic staff concerned is entitled to
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(c) that the member of the academic staff and any person
representing the staff member may call witnesses and may
question witnesses upon the evidence on which the case
against the member of the academic staff is based; and

(d) that full and sufficient provision is made for
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(d) to suspend the member concerned for such period as the
appropriate officer shall think fair and reasonable, not to
exceed 3 months after the Tribunal's decision; or

(e) any combination of any of the above or such further or other
action under the member's contract of employment or terms of
appointment as appears fair and reasonable in all the
circumstances of the case.

Appropriate Officers
20. (1) The Director shall be the appropriate officer to exercise the powers

conferred by paragraph 19 and any reference to the appropriate
officer includes a reference to a delegate of that officer.
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(2) No appeal shall however lie against -

(@) adecision of the appropriate body under paragraph 10(2);
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(3) Subject to sub-paragraph (5), the person appointed shall sit alone
unless the person considers that justice and fairness will best be
served by sitting with two other persons.

(4) The other persons who may sit with the person appointed shall be -

(@) one member of the Governing Board not being a person
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(d) that the person appointed may set appropriate time limits for
each stage (including the hearing itself) to the intent that any
appeal shall be heard and determined as expeditiously as
reasonably practicable.

(3) The person or persons hearing the appeal may allow or dismiss an
appeal in whole or in part and, without prejudice to the foregoing,
may -

(@) remit an appeal from a decision under Part Il to the Governing
Board as the appropriate body (or any issue arising in the
course of such an appeal) for further consideration as the
person or persons hearing the appeal may direct; or

(b) remit an appeal arising under Part lll for rehearing by a
differently constituted Tribunal to be appointed under that Part;
or

(c) remit an appeal from a decision of the appropriate officer
under Part IV for further consideration as the person or
persons hearing the appeal may direct; or

(d) substitute any lesser alternative penalty that would have been
open to the appropriate officer following the finding by the
Tribunal which heard and pronounced upon the original charge
or charges.

Notification of decisions

30. The person appointed shall send the reasoned decision, including any
decision reached in exercise of that person's powers under paragraph
29(3)(a), (b) or (c), on any appeal together with any findings of fact
different from those come to by the Governing Board as the appropriate
body under Part Il or by the Tribunal under Part Ill, as the case may be,
to the Director and to the parties to the appeal.

PART VI: GRIEVANCE PROCEDURES

Purpose of Part VI

31. The aim of this Part is to settle or redress individual grievances promptly,
fairly and so far as may be, within the department or other relevant area
by methods acceptable to all parties.

Application

32. The grievances to which this Part applies are ones by members of the

academic staff concerning their appointments or employment where
those grievances relate -
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(@) to matters affecting themselves as individuals; or

(b) to matters affecting their personal dealings or relationships with
other staff of the Courtauld,

not being matters for which express provision is made elsewhere in this
Annex.

Exclusions and Informal Procedures

33. (1) If other remedies within the, department or other relevant area have
been exhausted the member of the academic staff may raise the
matter with the Head of Department, or other relevant area (or, if
there is no Head, other person designated by the Governing
Board).

(2) If the member of the academic staff is dissatisfied with the result of
an approach under sub-paragraph (1) or if the grievance directly
concerns the Head of the department or other relevant area (or
other person designated by the Governing Board, the member may
apply in writing to the Director for redress of the grievance.

(3) If it appears to the Director that the matter has been finally
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Grievance Committee Procedure

34. If the grievance has not been disposed of informally under paragraph
33(5), the Director shall refer the matter to the Grievance Committee for
consideration.

35. The Grievance Committee to be appointed by the Governing Board shall
comprise
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(3) If it appears to the Chairman of the Governing Board that a
complaint made to the Chairman under sub-paragraph (1) does not
raise a prima facie case or is trivial or invalid, the Chairman may
recommend to the Governing Board that no further action be taken
upon it.

(4) When the Council has appointed a Tribunal under sub-paragraph
(2) it shall instruct a solicitor or other suitable person to formulate a
charge or charges and to present, or arrange for the presentation
of, the charges before the Tribunal.
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duties and may exclude the Director from the precincts of the Courtauld
without loss of salary and benefits.

3. "Good cause" in this sub-annex has the same meaning as in paragraph
5 of this Annex.

4. For the purpose of the removal of the Director for incapacity on medical
grounds, Part IV shall have effect subject to the following modifications:-

(a) for references to a member of the academic staff there shall be
substituted references to the Director;

(b) for any reference to the office of Director there shall be substituted
a reference to the office of Chairman of the Governing Board;

(c) for paragraph 23 there shall be substituted -

"23. If the Board determines that the Director should be required to
retire on medical grounds, it shall ask the Chairman of the
Governing Board, as the appropriate officer, to decide whether
or not to terminate the appointment of the Director on those
medical grounds.".
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