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Defined Terms

The Companies Act 2006

Articles of Association
of

The Leeds Law Society

INTERPRETATION

In these Articles, unless the context requires otherwise, the following terms shall have the

following meanings:
Term

‘Address’

‘AGM’

‘Articles’

J

‘Associate Member

‘bankruptcy’

‘Board’

‘Clear Days’

‘Companies Acts’

‘Conflict of Interest’

Meaning

includes a number or address used for the purposes
of sending or receiving Documents by Electronic
Means;

an annual general meeting of the Society;
the Society’s articles of association;

an individual admitted as an associate member of the
Society in accordance with Article 8.1;

includes individual insolvency proceedings in a
jurisdiction other than England and Wales or
Northern Ireland which have an effect similar to that
of bankruptcy;

the Directors of the Society for the time being;

in relation to the period of a notice, that period
excluding the day when the notice is given or deemed
to be given and the day for which it is given or on
which it is to take effect;

means the Companies Acts (as defined in Section 2 of
the Companies Act 2006), in so far as they apply to the
Society;

any direct or indirect interest of a Director (whether
personal, by virtue of a duty of loyalty to another
organisation or otherwise) that conflicts, or might
conflict with the interests of the Society;



‘Corporate Member’

‘Director’

‘Document’

“Electronic Attendance”

‘Electronic Form’ and ‘Electronic
Means’

‘Honorary Member’

“Immediate Past President”

‘Leeds’

‘Leeds Solicitor’

‘Leeds Trainee’

‘Member’

“Officers”

‘Participant’

a firm of Solicitors or other organisations admitted as
a corporate member of the Society in accordance with
Article 9.1;

a director of the Society, elected or appointed in
accordance with Article 12;

includes, unless otherwise indicated, any Document
sent or supplied in Electronic Form;

such means of electronic attendance at meetings of
the Society as shall from time to time be approved b
the Directors;

have the meanings respectively given to them in
Section 1168 of the Companies Act 2006;

an individual or organisation admitted as an honorary
member of the Society in accordance with Article 8.2;

the retiring president who remains a Director in
accordance with the provisions of articleArticle 11.5;

the area of the Leeds City Council as at the date on
which these Articles become binding on the Society;

a Solicitor who lives or works in Leeds whether or not
such work is as a practising solicitor or otherwise
connected with the legal profession or the law or a
Solicitor who has retired from practice and who does
not live in Leeds but has previously worked in Leeds
whether or not such work was as a practising solicitor
or otherwise connected with the legal profession or
the law;

a trainee solicitor or LPC student who work or study
(as the case may be) in Leeds and who areis admitted
as a Leeds FraineesTrainee in accordance with Article
8.3;

a member of the Society but not an Associate
Member, Honorary Member, Corporate Member or
Leeds Trainee;

the President, the Beputy_Vice-Presidents (or Vice
President if there shall be only one Vice President) the

Immediate Past President, the Secretary and the
Treasurer;

all Members and all Leeds Solicitors working for a
Corporate Member_but not Honorary Members;



“Physical Meeting”

‘Proxy Notice’
‘Society’

‘Solicitor’

‘subsidiary’

“Virtual Meeting”

a_meeting of the Society where attendees are eithe
hysical resent at the meeting or subject to the

provisions of Clause 22.1 attend by means of
Electronic Attendance;

has the meaning given in Article 41;
The Leeds Law Society (company number 5017);

an individual who has been admitted as a solicitor of
the Supreme Court and whose name appears on the
roll of solicitors maintained by the Law Society of
England and Wales pursuant to section 6 of the
Solicitors Act 1974;

has the meaning given in section 1159 of the
Companies Act 2006;

a meeting of the Society held electronically where the

attendees are not physically present but attend by
means of Electronic Attendance;

‘Writing’ the representation or reproduction of words, symbols
or other information in a visible form by any method
or combination of methods, whether sent or supplied
in Electronic Form or otherwise.

1.2 Subject to articleArticle 1.3, any reference in the Articles to an enactment includes a reference

to that enactment as re-enacted or amended from time to time and to any subordinate

legislation made under it.

13 Unless the context otherwise requires, other words or expressions contained in these Articles
bear the same meaning as in the Companies Act 2006 as in force on the date when the Articles

become binding on the Society.

2. Exclusion of model articles

The relevant model articles for a company limited by guarantee are hereby expressly

excluded.

3. Guarantee Company

OBJECTS AND POWERS OF THE SOCIETY

The Society is a company limited by guarantee without a share capital.

q, Objects

The objects of the Society are to represent, support and help Leeds Solicitors in such manner,
and by carrying out such activities, as the Society from time to time decides.

5. Powers



The Society may do all such lawful things as may further the Society’s objects.
MEMBERS

BECOMING AND CEASING TO BE A MEMBER

6. Becoming a Member

6.1 The members of the Society immediately prior to the date on which these Articles become
binding on the Society shall continue to be Members.

6.2 Any Leeds Solicitor who is not already a Member and who wishes to become a Member shall
deliver to the Society an application for membership in such form (and containing such
information) as the Directors require. Unless the Board resolves otherwise the application
shall be accepted and the applicant shall become a Member upon payment of the relevant
subscription and his or her name being entered in the Society’s register of members.

6.3 The Secretary shall ensure that the Society’s register of members is kept up to date and is
available for inspection by Members subject to such reasonable restrictions as the Board may
from time to time impose-_and subject to all relevant statutory requirements and regulations.

7. Termination of Membership

7.1 Membership is personal to the Member and is not transferable to anyone else.

7.2 Membership is terminated if:

2}(i)___the Member dies;

¢b}ii}) _notification is received by the Society from the Member that the Member is resigning as a

Member, and such resignation has taken effect in accordance with its terms;

te}iii) _the Member ceases to be a Solicitor;

teh(iv) the Member fails to pay any subscriptions due from him or her for such period as may be

specified by the Board from time to time;

fe}{v) at a meeting of the Board a resolution is passed by at least 75% of the Directors present

8.1

resolving that the Member be expelled on the ground that his or her continued membership
is harmful to or is likely to become harmful to the interests of the Society. Such a resolution
may not be passed unless the Member has been given at least 14 Clear Days’ notice that the
resolution is to be proposed, specifying the circumstances alleged to justify expulsion, and has
been afforded a reasonable opportunity of being heard by or of making written
representations to the Directors. A Member expelled by such a resolution will nevertheless
remain liable to pay to the Society any subscription or other sum owed by him or her.

Assoclate and Honorary Members and Leeds Trainees

The Board shall be entitled to admit such individual solicitors {other than Leeds Solicitors and
a Leeds Trainees), barristers’ pupils, paralegals, legal executives, judges, magistrates, foreign
lawyers, licensed conveyancers, barristers and other individuals as associate members of the
Society on such terms and with such rights to participate in the activities of the Society as the
Board from time to time decides.



fos

8.2 The Board shall be entitled to admit such individuals and organisations as it sees fit as
honorary members of the Society on such terms and with such rights to participate in the
activities of the Society as the Board from time to time decides_provided that no honorary

member of the Society shall be entitled to be a Director.

8.3 The Board shall be entitled to admit such Leeds Trainees as it sees fit on such terms and with
such rights to participate in the activities of the Society as the Board from time to time decides.

8.4 Associate Members (with the exception of any Associate Member who is a Director), Honorary
Members and Leeds Trainees shall not attend or vote at meetings of the Members or
contribute to or benefit from the assets of the Society in the event of it being wound up.

8.5 Associate Membership, Honorary Membership and membership as a Leeds Trainee is personal
to the Associate Member, Honorary Member or Leeds Trainee and is not transferable to
anyone else.

8.6 Associate Membership, Honorary Membership or membership as a_Leeds Trainee is

terminated if:
i the Associate Member, Honorary Member or Leeds Trainee dies;

ii notification is received by the Society from the Assocjate Member, Honorary Member or Leeds

Trainee that the Associate Member, Honorary Member or Leeds Trainee is resigning as an

Associate Member, Honorary Member or member as a Leeds Trainee and such resignation
has taken effect in accordance with its terms;

(iii) the Associate Member or Leeds Trainee fails to pay any subscriptions due from him or her for
such period as may be specified by the Board from time to time;

iv at a meeting of the Board a resolution is passed by at least 75% of the Directors present

resolving that the Associate Member, Honorary Member or Leeds Trainee be expelled on the
ground that his or her continued membership is harmful to or is likely to become harmful to
the interests of the Society. Such a resolution may not be passed unless the Associate
Member, Honorary Member or Leeds Trainee has been given at least 14 Clear Days’ notice
that the resolution is to be proposed, specifying the circumstances alleged to justify expulsion
and has been afforded a reasonable opportunity of being heard by or of making written
representations to the Directors. An Associate Member or Leeds Trainee expelled by such a
resolution will nevertheless remain liable to pay to the Society any subscription or other sum
owed by him or her.

9. A Corporate MembersMember

9.1 The Board may from time to time accept applications from firms of Solicitors or other -
organisations to be eerperate-membersg Corporate Member of the Society.

9.2 All Leeds Solicitors working for a Corporate Member will be entitled to participate in the
activities of the Society on the same basis as Members but (with the exception of any Leeds
Solicitor working for a Corporate Member who is a Director) shall not as such be entitled to
attend or vote at meetings of the Members or required to contribute to or benefit from the
assets of the Society in the event of it being wound up.



9.3 All individuals who may qualify as a_Leeds FraineesTrainee and who work for a Corporate
Member will be entitled to participate in the activities of the Society on the same basis as a
Leeds FraineesTrainee.

9.4 Such other individuals working for a Corporate Member as may be agreed by the Board from
time to time shall be an Associate MembersMember of the Society on such terms and with
such rights to participate in the activities of the Society as may be agreed between the Board
and the Corporate Member but shall not be entitled to attend or vote at meetings of the
Members or contribute to or benefit from the assets of the Society in the event of it being
wound up.

9.5 A Corporate MembersMember shall not attend or vote at meetings of the Members or
contribute to or benefit from the assets of the Society in the event of it being wound up.

10. Subscriptions

10.1 Every Member, Associate Member, _Corporate Member and_ Leeds Trainee will pay a
subscription for each calendar year during which he, she or it is a Member, an_Associate
Member, a Corporate Member or a Leeds Trainee payable in advance eatheby 1st January
of that year.

10.2  The rates of subscriptions shall be determined by the Board which may, if it sees fit, set
different rates for different groups of Members, Associate Members, Corporate
MembersMember and Leeds Trainees.

10.3 The Board may adopt such policies as it sees fit regarding the payment of subscriptions by
new Members, Associate Members, Corporate Members and Leeds FraineesIrainee who join
part way through a calendar year and for the expulsion of Members, Associate Members,
Corporate Members and Leeds FraineesTrainee who are in arrears with payment of their
subscriptions.

DIRECTORS
APPOINTMENT AND RETIREMENT OF DIRECTORS
11. Composition of the Board

11-1-1i. At each AGM after the adoption of these Articles an election shall be held for
the position of President.

11-122ii.At each AGM after the adoption of these articles an election shall be held for

the pesition-of-Deputy-Presidentpositions of up to two Vice- Presidents.

13-1-3ii. At the AGM in May 2011 and every alternate year thereafter elections
shall be held for the following positions:

{a}lil__Secretary;
¢bi{ii) Treasurer;
{e)iii) _JLD director; ’



{di{iv) Local Government Director;
{e}{v) __Small Firms Director;

{#{vi) __In House Director;

{g}{vii) Leeds Trainee Director; and
#h{viii) 15 other directors.

11.2  Atthe AGM in May 2012 and every alternate year thereafter elections shall be held for any of
the positions referred to in artieleArticle 11.1 that were not filled at the preceding AGM or
which have since become vacant.

11.3  Nominations for the following positions shall only be accepted from individuals who are willing
to act as a Director and fulfil the following qualifications at the commencement of the AGM:

Position Qualification

President A Director, a Leeds Solicitor and either a Member or
working for a Corporate Member

Beputy-Vice-President A Director, a Leeds Solicitor and either a Member or
working for a Corporate Member

Secretary A Director, a Leeds Solicitor and either a Member or
working for a Corporate Member

Treasurer A Director, a Leeds Solicitor and either a Member or
working for a Corporate Member

JLD director A member or eligible to be a member of the Junior Lawyers
Division of the Law Society, a Leeds Solicitor and either a
Member or working for a Corporate Member

Local Government Director | A member or eligible to be a member of Lawyers in Local
Government, a Leeds Solicitor and either a Member or
working for a Corporate Member

Small Firms Director A principal or employee of a solicitors’ practice which has
four or fewer solicitors, a Leeds Solicitor and either a
Member or working for a Corporate Member

In House Director A principal or employee of an organisation whose principal
activity is not the supply of legal services, a Leeds Solicitor
and either a Member or working for a Corporate Member

Leeds Trainee Director A Leeds Trainee

11.4 Nominations for the other directors’ positions shall be accepted from any Participant or
Associate Member who is willing to act as a Director provided that no more than four of the



other directors’ positions may-beare_held by Associate Members.

- 11.5 The President retiring at the AGM shall automatically remain a Director until the subsequent
AGM, holding the position of Immediate Past President, but shall automatically cease to be a
Director at that subsequent AGM. ‘

12. Appointment of Directors

12.1 In addition to the other requirements set out in these Articles the notice for an AGM must be
accompanied by:

{2}{iL__details of the positions to be filled at the AGM and the qualifications required for each
position;

¢b}{ii)___an invitation for all those qualified to do so to stand for one or more of the positions and to
submit a written statement of up +6-386810200 words to be made available at the AGM; and

{e}iii) _the date and time, which is 48 hours before the AGM, by which those wishing to stand should
notify the Society of the positions for which they wish to stand.

12.2  The candidates for any elections shall be the those who:

{a}li)__notify the Society at least 48 hours before the AGM of the positions for which they wish to
stand; and

¢bi(ii) _are qualified for the position for which they intend to stand.



12.3

12.4

125

12.6

12.7

12.8

At the AGM there will be separate elections in the following order for each of the following
positions for which there is to be an election, if there are more candidates for that position
than vacancies:

(a) President;

(b) Deputy-RresidentTwo Vice-Presidents;
(c) Secretary;

(d) Treasurer;

(e) JLD director;

(f) Local Government Director;
(g) Small Firms Director;
(h) in House Director;

(i) Leeds Trainee BirectorsDirector;

() 15 otherl5 other directors.

A candidate who is successful in an election for one of the positions (a) to (h) will automatically
be removed as a candidate for any subsequent position for that election. A candidate who is
unsuccessful in an election for one of the positions (a) to (h) will automatically be entered as
a candidate for the election as one of the 15 other directors unless he or she has indicated

that they do not wish to be stand for these-pesitionrsthat position.

Before apy-election the chairmanelections the Chair of the meeting will provide a suitable
opportunity for the persons entitled to vote (in accordance with Articles 37, 38 and 39
present) and who are in attendance at the AGM either physically or by means of Electronic
Attendance , to consider any written statements {of not more than 386200 words-)provided
by the candidates.

In each electionof the elections each person entitled to vote in accordance with Articles 37,
38 and 39, will have the same number of votes as there are positions to be filled, but may_not
have more than one vote in respect of any one candidate. The candidates with the most votes
will be elected.

The candidates who are elected will take up their positions on the 1*Junefirst day of the
calendar month immediately following theireleetionthe AGM .

The Board may appoint:

-]:2—8—lj= any Participant who is willing to act as a Director to be a Director to fill any
vacancy (other than as Leeds Trainee Director) remaining after an AGM or.
which arises following an AGM; and

12.82ji.anya Leeds Trainee who is willing to act as a Director and to be @ Leeds Trainee
Director if the position is or becomes vacant following the AGM.

10



13.

13.1

Termination of Director’s appointment
A Director shall automatically cease to be a Director as follows:

{a}e___ a Director who was elected in accordance with Article 11.1.3 on the expiry of 2two
years from the date on which he or she took up their position;

{b}e____a Director who was elected in accordance with Article 11.2 on the expiry of 2one year
from the date on which he or she took up their position;and.

{e}13.2 aA Director who was appointed in accordance with Article 12.8 shall automatically cease to

13.23

be a Director on the 31*Mayfirst day of the calendar month immediately after the next AGM
following the date of his or her appointment.

In addition a person ceases to be a Director immediately following a decision at a Board

meeting to that effect if:

14,

14.1

(a) that person ceases to be a Participant or Leeds Trainee (as the case may be) for any
reason;

{b}e ___that person ceases to be a Director by virtue of any provision of the Companies Acts,
or is prohibited from being a director of a company by law;

{e}e a bankruptcy order is made against that person;

{d}e___Aa registered medical practitioner who is treating that person gives a written opinion
to the Society stating that he or she has become physically or mentally incapable of
acting as a director and may remain so for more than three months;

{e)e notification is received by the Society from the Director that the Director is resigning
from office, and such resignation has taken effect in accordance with its terms (but
only if at least two Directors will remain in office when such resignation has taken
effect);

H)e the Director fails to attend in accordance with Article 22.3+{b}2 three consecutive
meetings of the Board or six meetings of the Board in any period of twelvel2 months;
oF

{g)e at a general meeting of the Society, a resolution is passed that the Director be
removed from office, provided the meeting has invited the views of the Director
concerned and considered the matter in the light of such views.

DIRECTORS’ POWERS AND RESPONSIBILITIES
Officers of the Society

The Directors elected as President, Beputy-a Vice-President, Secretary and Treasurer and the
Immediate Past President will act as efficersthe Officers of the Society and have the
responsibilities allocated to these positions by these Articles or by the Board from time to
time. The Board may appoint any Director who is willing to act as an officer of the Society to
be an officer of the Society to fill any vacancy remaining after an AGM, or which arises
following an AGM.

11



14.2  The Officers may co-opt not more than two other Directors to attend such meetings of the
Officers as the Officers may direct;

142143 _ All other directersDirectors will have the positions and responsibilities, if any,
allocated to them by the RresidentOfficers from time to time.

443144 _ The Secretary will act as the Society’s company secretary.
15. Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of the Society’s
assets and activities, for which purpose they may exercise all the powers of the Society.

16. Members’ reserve power

16.1 The Members may, by special resolution, direct the Directors to take, or refrain from taking,
specific action.

16.2  No such special resolution invalidates anything which the Directors have done before the
passing of the resolution.

17. Director delegation

17.1  Subject to the Articles, the Directors may delegate any of the powers, which are conferred on
them under the Articles, to the Officers or to such individual Directors, committees of
Directors, Members, employees or other persons, by such means, to such an extent, in
relation to such matters and on such terms and conditions as they think fit.

17.2  If the Directors so specify, any such delegation may authorise further delegation of the
Directors’ powers by any person to whom they are delegated.

17.3  The Directors may revoke any delegation in whole or part; or alter its terms and conditions.
18. Committees

18.1 Committees to which the Directors delegate any of their powers must follow procedures,
which are based as far as they are applicable, on those provisions of the Articles which govern
the taking of decisions by Directors.

18.2  The Directors may make rules of procedure for all or any committees, which prevail over rules
derived from the Articles if they are not consistent with them.

19. Finance

19.1 The assets and income of the Society shall only be used in the promotion of the objects of the
Society. Save as specifically provided in these Articles the assets and income of the Society
shall not be paid, directly or indirectly, to any efthe-Birectors,Members_Director, Member,
Associate Members;Member, a Corporate MembersMember, Honorary MembersMember or
a Leeds FraineesTrainee.

12



19.2  This article shall not prevent payments in accordance with articlesArticles 30 or 50 or bona
fide payments to Members (other than Directors) for professional services provided to the
Society.

19.3  The financial year of the Society will be 1t May to 30™ April each year.
19.4  The Treasurer will:

{a}e____cause accounts to be kept of all monies received or paid out by the Society and of the
assets and liabilities of the Society;

circulate accounts for the preceding financial year to the Directors and Members with
the notice of each AGM; and

{b)e

{e}e propose a resolution for the appointment of auditors of the accounts of the Society at
each AGM.

DECISION-MAKING BY DIRECTORS
20. Directors to take decisions collectively
Any decision of the Directors must be either a simple majority decision_of those attending
physically or by way of Electronic Attendance_at a meeting or a decision taken in accordance
with Article 26.
21. Calling a Board meeting
21.1  The President or any 5five Directors may call a Board meeting.

21.2 A Board meeting must be called bywith at least seven Clear Days’ notice unless either:

all the Directors agree; or

{a)e

{b}e urgent circumstances require shorter notice.
21.3  Notice of a Board meetingsmeeting must be given to each Director.

21.4 _ Every notice-callingNotice of a Board meeting must state if the Board meeting is to be a
Physical Meeting or a Virtual Meeting.

21421.5 If the Board Meeting is to be a Physical Meeting the notice must specify the place, day
and time of the meeting.

1.6 Netice-of Board-meetings-need-not-be-in-Writing-andlf the Board Meeting is to be a Virtual

Meeting the notice must specify the place, day and time of the meeting and specify the joinin

instructions for the Virtual Meeting.

21:521.7 Notice of a Board meeting may be sent by Electronic Means to an Address provided
by the Director for the purpose.

N

22. Participation in Board meetings

22.1  Directors may only participate in a Board meeting, or part of a Board meeting, when:



23.

23.1

23.2

23.3

24,

25.

25.1

25.2

253

26.

26.1

26.2

{a)e (a) the meeting has been called and takes place in accordance with the Articles; anrd

(b) they are either physically present at the—meetingprovided-thatif-a-Directer
participatesin-up-to-a-maximum-of three-meetingsany Ph¥51cal Meeting of the Board

or attend any Physical Meeting of the Board m—any—pened—ef—twelve—meﬁ%hs-by way a
eonference-callof Electronic Attendance: or

[ (c) they attend by way of Electronic Attendance at any Virtual Meeting of the Board

b} 22.2 A Director shall be deemed to be present at any Physical Meetings of the Board

if he or she attends by way of Electronic Attendance for the whole or a substantial part of the
meeting the—Director—wil-be—deemed-to—haveprovided that all Directors must physically

attepded-these-meetingsattend a minimum of three Physical Meetings of the Board;_in_any
period of 12 months.

Quorum for Board meetings
At a Board meeting, unless a quorum is participating, no proposal is to be voted on.
The quorum for Board meetings is 5five Directors.

If the total number of Directors for the time being is less than the quorum required, the
Directors must not take any decision other than a decision: ‘

{a}e___ to appoint additional Directors in accordance with artieleArticle 12.8; or

tble

to call a general meeting so as to enable the Members to appoint further Directors.

Chairing of Board meetings

The President, if any, or in his or her absence another Director nominated by the Directors
present shall preside as ehairmanChair of each Board meeting.

Decision making at a Board meeting

Questions arising at a Board meeting shall be decided by a simple majority of votes-_of those
present.

In all proceedings of Directors each Director shall have one vote.
In case of an equality of votes, the EhairmanChair shall have a second or casting vote.
Decisions without a meeting

The Directors may take a decision in urgent circumstances without a Board meeting if 75% of
the total number of Directors for the time being indicate to each other by any means, including
without limitation by Electronic Means, that they share a common view on a matter. Such a
decision may, but need not, take the form of a resolution in Writing, copies of which have
been signed by each Director or to which each Director has otherwise indicated agreement in
Writing.

A decision which is made in accordance with Article 26.1 shall be as valid and effectual as if it
had been passed at a meeting duly convened and held, provided the following conditions are

14



27.

27.1

27.2

27.3

27.4

28.

28.1

complied with:

{a)e details of the matter and the urgent circumstances are given to all the Directors;

{b}e

approval from each assenting Director must be received by one person being either
such person as all the Directors have nominated in advance for that purpose or such
other person as volunteers if necessary (‘the Recipient’), which person may, for the
avoidance of doubt, be one of the assenting Directors;

{e}e following receipt of responses from the assenting Directors, the Recipient must

communicate to all of the Directors by any means whether the resolution has been
formally approved by the Directors in accordance with this Article 26.2;

{d}e___the date of the decision shéll be the date of the communication from the Recipient
confirming formal approval; and

{e}e the Recipient must prepare a minute of the decision in accordance with Article 46.

Conflicts of interest

Whenever a Director finds himself or herself in a situation that is reasonably likely to give rise
to a Conflict of Interest, he or she must declare his or her interest to the Directors unless, or
except to the extent that, the other Directors are or ought reasonably to be aware of it
already.

If any question arises as to whether a Director has a Conflict of Interest, the question shall be
decided by a simple majority decision of the other Directors.

Whenever a matter is to be discussed at a meeting or decided in accordance with Article 26
and a Director has a Conflict of Interest in respect of that matter then he or she must:

{a)e remain only for such part of the meeting as in the view of the other Directors is
necessary to inform the debate;

{b}»___ not be counted in the quorum for that part of the meeting; and

tele__

withdraw during the vote and have no vote on the matter.

When a Director has a Conflict of Interest which he or she has declared to the Directors, he or
she shall not be in breach of his or her duties to the Society by withholding confidential
information from the Society if to disclose it would result in a breach of any other duty or
obligation of confidencé owed by him or her.

Directors’ power to authorise a conflict of interest

The Directors have power to authorise a Director to be in a position of Conflict of Interest
provided:

{a)e in relation to the decision to authorise a Conflict of Interest, the conflicted Director
must comply with Article 27.3;

{b}e ___in authorising a Conflict of interest, the Directors can decide the manner in which the
Conflict of Interest may be dealt with and, for the avoidance of doubt, they can decide

15



that the Director with a Conflict of Interest can participate in a vote on the matter and
can be counted in the quorum; and '

{€}e the decision to authorise a Conflict of Interest can impose such terms as the Directors
think fit and is subject always to their right to vary or terminate the authorisation.

28.2 If a matter, or office, employment or position, has been authorised by the Directors in
accordance with Article 28.1 then, even if he or she has been authorised to remain at the
meeting by the other Directors, the Director may absent himself or herself from meetings of
the Directors at which anything relating to that matter, or that office, employment or position,
will or may be discussed.

28.3  ADirector shall not be accountable to the Society for any benefit which he or she derives from
any matter, or from any office, employment or position, which has been authorised by the
Directors in accordance with Article 28.1 (subject to any limits or conditions to which such
approval was subject).

29. Directors’ remuneration

29.1 Directors may undertake any services for the Society that the Directors decide.
29.2 Directors are not entitled to any remuneration:

{a}{i)___for their services to the Society as Directors; and

{b}{ii) _for any other service which they undertake for the Society.

30. Directors’ expenses

The Society may pay any reasonable expenses which the Directors properly incur in
connection with their attendance at:

{a}{i)___meetings of Directors or committees of Directors; or

{b}(ii) _general meetings;

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Society.

ORGANISATION OF GENERAL MEETINGS
31. General meetings

31.1 The Directors may call a general meeting at any time-_.and the Directors may determine if the
general meeting is to be a Physical Meeting or a Virtual Meeting

31.2  The Directors must call a general meeting:
{afil__in May or in such later month of each year as the Directors may determine to be the AGM,
provided that the AGM must not be held more that [16 months} after the date of the previous

AGM;

{b}(ii)__if requested to do so in writing by 10 or more Members; and
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e}iii) _if required to do so by the Members under the Companies Acts.
31.3  The business of each AGM shall be:

{a}i)___to receive, and if thought fit, approve the income and expenditure account for the previous
financial year and a balance sheet as at the end of the previous financial year;

¢b}{ii)__to receive, and if thought fit, approve the report of the President on the activities of the
Society since the last AGM,;

fe}iii) _to elect members of the Board in accordance with artieleArticle 12;
{ehi{iv)_to elect auditors for the current financial year and fix their remuneration; and
{e}{v) _to transact any other business of which notice shall have been given.

32, Notice

32.1  All general meetings must be called by at least 21 Clear Days’ notice.

~ 32.2  Every notice calling a general meeting must specify if the place~day-and-time-efthe-general
meeting-whetherit is a-general-oran-AGM—and-the-general-nature-of-the-business-to be
transacteda Physical Meeting or a Virtual Meeting.

32.3 If the meeting is to be a Physical Meeting the notice must specify the place, day and time of
the meeting, whether it is a_general meeting or an AGM, and the general nature of the

business to be transacted.

32.4 If the meeting is to be a Virtual Meeting the notice must specify the place day and time of the

meeting, whether it is a general meeting or an AGM, and the general nature of the business
to be transacted and_specify the joining instructions for the meeting.

32:332.5 In every notice calling a meeting of the Society there must appear with reasonable
prominence a statement informing the Member of his or her rights to appoint another person
as his or her proxy at a general meeting_or AGM.

32:432.6 If a special resolution is to be proposed, the notice must include the proposed
resolution and specify that it is proposed as a special resolution.

32532.7 Notice of general meetings and the AGM must be given to every Member, every
Associate Member who is a Director, every Leeds Solicitor working for a Corporate Member °
who is a Director and to every Corporate Member.

33. Participation at general meetings

33.1 Subject to the Articles, Membersa_ Member or_an Associate MembersMember who are
Directorsis _a_ Director and a__leeds SelieitersSolicitor working for a__Corporate

MembersMember who are-Directors—participateis a  Director participates in a general

meeting, or part of a general meeting, when:

{a)e the meeting has been called and takes place in accordance with the Articles; and

{b}e if the general meeting is a Physical Meeting they are physically present in person or
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33.2

34,

341

34.2

34.3

35.

351

35.2

353

36.

36.1

by proxy at the meeting:_or attending by way of Electronic Attendance;

o if the general meeting is a Virtual Meeting they attend by way of Electronic
Attendance or by proxy at the meeting.

Participants and such other persons who are not Members, as the ehairmanChair of the
meeting may permit, shall be entitled to attend and speak at a general meeting.

Quorum for general meetings

No business {(other than the appointment of the ehairmanChair of the meeting) may be
transacted at any general meeting unless a quorum is present.

Ten persons entitled to vote on the business to be transacted (each being a Member or a proxy
for a Member, or an Associate Member who is a Director, or a proxy for an Associate Member
who is a Director, or a Leeds Solicitor working for a Corporate Member who is Director or a
proxy for a Leeds Solicitor working for a Corporate Member who is Director) or 50% of the
total number of Members, Associate Members who are Directors, and a_leeds
SelieitersSolicitor working for a_ Corporate MembersMember who are-Bireetersis a Director
(represented in person or by proxy), whichever is less, shall be a quorum.

If a quorum is not present within half-an-heur30 minutes from the time appointed for the
meeting, the meeting shall stand adjourned to the same day in the next week at the same
time and place_in the case of a Physical or Virtual Meeting, , or to such time and_ place as the
Directors may determine, and if at the adjourned meeting a quorum is not present within hal
an-heur30 minutes from the time appointed for the meeting then the meeting must not take
any decision.

Chairing general meetings

The President, or in his or her absence some other Director nominated by the Directors, will
preside as the-chairmanChair of _every general meeting.

If neither the President, nor such other Director nominated in accordance with Article 35.1 (if
any) is present within fifteenl5 minutes after the time appointed for holding the meeting and
willing to act, the Directors present shall elect one of their number to chair the meeting and,
if there is only one Director present and willing to act, he or she shall be ehairmanChair of the
meeting.

If no Director is willing to act as ehairmanChair of the meeting, or if no Director is present
within fifteerl5 minutes after the time appointed for holding the meeting, the Members,
Associate Members who are Directors and a Leeds SelieitersSolicitor working for a Corporate
MembersMember who are Directors present in person or by proxy, and entitled to vote, must
choose one of their number to be ehairmanChair of the meeting, save that a proxy holder who
is not a Member, or an Associate Member who is a Director, or a Leeds Solicitor working for a
Corporate Member who is a_Director entitled to vote, shall not be entitled to be appointed
ehairmanChair of the meeting.

Adjournment

The ehairmanChair  of the meeting may adjourn a general meeting at which a quorum is
present if:
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ta}(i)  thethose attending and entitled to vote at th meeting eensentsconsent to an adjournment; or

$b}{ii)__it appears to the ehairmanChair of the meeting that an adjournment is necessary to protect
the safety of any person attending the meeting or to ensure that the business of the meeting
is conducted in an orderly manner.

36.2 The ehairmanChair of the meeting must adjourn a general meeting if:

{2}{i)___the persons attending the meeting within half-ap-heur30 minutes of the time at which the
meeting was due to start do not constitute a quorum;

¢b}{ii) _if during the meeting a quorum ceases to be present; or

¢e}iii) _if directed to do so by those attending the meeting and entitled to vote at the meeting.

36.3 When adjourning a general meeting, the ehairmanChair of the meeting must:

{a}{i)__ either specify the time and place_of a Physical Meeting or a Virtual Meeting, to which it is

adjourned or state that it is to continue at a time and place to be fixed by the Directors; and

¢b}ii) __have regard to any directions as to the time and place of any adjournment, which have been
given by the meeting.

36.4 If the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the Society must give at least seven Clear Days’ notice of it:

{a}{i) __to the same persons to whom notice of the Society’s general meetings is required to be given;
and

¢b}{ii)__containing the same information which such notice is required to contain.

36.5 No business may be transacted at an adjourned general meeting, which could not properly
have been transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS
37. Voting: general

37.1  Aresolution put to the vote of a general meeting must be decided on a show of hands of _the
Members, Leeds Solicitors working for Corporate MembersMembersl who are Directors and
Associate Members who are Directors present, unless a poll is duly demanded in accordance
with the Articles.

38. Votes

38.1  Onavote onaresolution on a show of hands at a meeting every Member, every Leeds Solicitor
working for a Corporate Member who is a Director, and every Associate Member who is a
Director present in person shall have one vote.

38.2 Onavote on aresolution on a poll at a meeting every Member, every Leeds Solicitor working
for a Corporate Member who is a Director, and every Associate Member who is a Director
present in person or by proxy shall have one vote.
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38.3 Inthe case of an equality of votes, whether on a show of hands or on a poll, the ehairmanChair
of the meeting shall ret be entitled to a casting vote in addition to any other vote he or she
may have. :

38.4 No Member or Leeds Solicitor working for a Corporate Member who is a Director, or Associate
Member who is a Director, shall be entitled to vote in person or by proxy at any general
meeting unless all monies presently due and payable by him or her to the Society have been
paid.

39. Poll votes
39.1 Apollon aresolution may be demanded:
{2}{i)___in advance of the general meeting where it is to be put to the vote; or

{b}(ii) at a general meeting, either before a show of hands on that resolution or immediately after
the result of a show of hands on that resolution is declared. '

39.2 A poll may be demanded by:-

{a}(i)__the ehairmanChair of the meeting;

{b}ii) the-Directersa Director;

{e}iii} _two or more persons having the right to vote on the resolution; or

{d}{iv)__any person, who, by virtue of being appointed proxy for one or more Members or for one or
more Leeds Solicitors working for a Corporate MerbersMember who are Directors, or for one

or more or one or more Associate Members who are Directors having the right to vote at the
meeting, holds two or more votes.

39.3 A demand for a poll may be withdrawn if:
a)(i}__the poll has not yet been taken; and
{b)(ii) _the ehairmanChair of the meeting consents to the withdrawal.

39.4  Polls must be taken immediately and in such manner as the ehairmanChair of the meeting
directs.

40. Errors and disputes

40.1 No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting is valid.

40.2  Any such objection must be referred to the ehairmanChair of the meeting whose decision is
final.

41. Content of proxy notices
41.1  Proxies may only validly be appointed by a notice in writing (a ‘Proxy Notice’) which:
{2}{i)__ states the name and address of the Member, or of the Leeds Solicitor working for a Corporate
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Member who is a Director, or of the Associate Member who is also a Director appointing the
proxy;

{b}(ii) _identifies the person appointed to be the proxy for that Member or the proxy for that Leeds
Solicitor working for a Corporate Member who is a Director, or the proxy for that Associate
Member who is a Director and the general meeting in relation to which that person is
appointed;

{e}(iii} __is signed by or on behalf of the Member or the Leeds Solicitor working for a Corporate
Member who is a Director, or the Associate Member who is a Director appointing the proxy,
or is authenticated in such manner as the directors may determine; and

{d}liv) _is delivered to the Society in accordance with the Articles and any instructions contained in
the notice of the general meeting to which they relate.

41.2  The Society may require Proxy Notices to be delivered in a particular form; and may specify
different forms for different purposes.

41.3  Proxy Notices may specify how the proxy appointed under them is to vote (or that the proxy
is to abstain from voting) on one or more resolutions.

41.4  Unless a Proxy Notice indicates otherwise, it must be treated as:

ta}(i)___allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary
or procedural resolutions put to the meeting; and

{b}{ii) _appointing that person as a proxy in relation to any adjournment of the general meeting to
which it relates as well as the meeting itself.

42, Delivery of proxy notices

42.1 A person who is entitled to attend, speak 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 it, even
though a valid Proxy Notice has been delivered to the Society by or on behalf of that person.

42.2  An appointment under a Proxy Notice shall be revoked if the person by whom or on whose
behalf the Proxy Notice was given:

{a)il__ attends the general meeting in person; or
{b}(ii) _delivers to the Society a notice revoking the appointment.

42.3 A notice revoking the appointment of a proxy only takes effect if it is in Writing and delivered
before the start of the meeting or adjourned meeting to which it relates.

43, Amendments to resolutions

43.1 An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if:

{a}{il__notice of the proposed amendment is given to the Society in Writing by a person entitled to

vote at the general meeting at which it is to be proposed not less than 48 hours before the
meeting is to take place {(or such later time as the ehairmanChair of the meeting may
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determine); and

¢b}ii) _the proposed amendment does not, in the reasonable opinion of the ehairmanChair of the
meeting, materially alter the scope of the resolution.

43.2 A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if:

{a}(i)__the ehairmanChair of the meeting proposes the amendment at the general meeting at which
the resolution is to be proposed; and

{b}{ii) __the amendment does not go beyond what is necessary to correct a grammatical or other non-
substantive error in the resolution.

43.3  If the ehairmanChair of the meeting, acting in good faith, wrongly decides that an amendment
to a resolution is out of order, the ehairmansChair's error does not invalidate the vote on that
resolution.

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
44, Means of communication to be used

44.1 Subject to the Articles, anything sent or supplied by or to the Society under the Articles may
be sent or supplied in any way in which the Companies Act 2006 provides for Documents or
information which are authorised or required by any provision of that Act to be sent or
supplied by or to the Society.

44.2  Subject to the Articles, any notice or Document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or supplied by the means
by which that Director has asked to be sent or supplied with such notices or Documents for’
the time being.

44,3 A Director may agree with the Society that notices or Documents sent to that Director in a
particular way are to be deemed to have been received within an agreed time of their being
sent, and for the agreed time to be less than 48 hours.

45, Irregularities

The proceedings at any meeting, or on the taking of any poll, or the passing of a written
resolution, or the making of any decision shall not be invalidated by reason of any accidental
informality or irregularity (including any accidental omission to give or any non-receipt of
notice) or any want of qualification in any of the persons present or voting or by reason of any
business being considered which is not referred to in the notice, unless a provision of the
Companies Acts specifies that such informality, irregularity or want of qualification shall
invalidate it.

46. Minutes
46.1 The Directors must cause minutes to be made in-boeeks_and kept for the purpose:
{a}{i)___of all appointments of officers made by the Members;

¢b}{ii) of all resolutions of the Society and of the Directors; and
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{e}(iii) of all proceedings at general meetings of the Members, Board meetings, and of committees
of Directors, including the names of the Directors present at each such meeting;

a5 3 A Jirraa y g ing; shall, as against
any Member or Director of the Society, be sufficient evidence of the proceedings.

46.2  The minutes must be kept for at least ter10 years from the date of the meeting, resolution or
decision and made available for inspection by Members, subject to such reasonable
restrictions as the Board may from time to time impose.

47. Records and accounts

47.1  The Directors shall comply with the requirements of the Companies Acts as to maintaining a
Members’ register, keeping financial records, the audit or examination of accounts and the
preparation and transmission to the Registrar of Companies of:

ta}{il__confirmation statements; and
{b}{ii) __annual statements of account.

DIRECTORS’ INDEMNITY AND INSURANCE
48. Indemnity

48.1  Subject to Article 48.2, a relevant Director of the Society or an associated company may be
indemnified out of the Society’s assets against:

{a}{i)__any liability incurred by that Director in connection with any negligence, default, breach of
duty or breach of trust in relation to the Society or an associated company;

{b}{ii) _any liability incurred by that Director in connection with the activities of the Society or an
associated company in its capacity as a trustee of an occupational pension scheme (as defined
in section 235(6) of the Companies Act 2006); and

{e}iii)__any other liability incurred by that Director as an officer of the Society or an associated
company.

48.2  This Article does not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law.

48.3 In this Article:

{a}{il___companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate; and

f)(ii) 2 ‘relevant Director’ means any Director or former Director of the Society or an associated
company.

49, Insurance

49.1 The Directors may decide to purchase and maintain insurance, at the expense of the Society,
for the benefit of any relevant Director in respect of any relevant loss.
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49.2 Inthis Article:

{a}{i) __a ‘relevant Director’ means any Director or former Director of the Society or an associated
company;

¢b}{ii) _a ‘relevant loss’ means any loss or liability which has been or may be incurred by a relevant
Director in connection with that Director’s duties or powers in relation to the Society, any
associated company or any pension fund or employees’ share scheme of the Society or
associated company; and

te}iii) _companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate.

DISSOLUTION
50. Dissolution

50.1 Notwithstanding any other provision of these Articles a resolution for the dissolution of the
Society shall only be passed if it is passed at a general meeting of the Society with the support
of 75% of all the Members of the Society and the _Leeds Solicitors working for Corporate
MembersMember who are _Directors and the _Associate Members who are _a Directors
entitled to vote at the date of the general meeting, whether presentphysically in

personattendance or in attendance by way of Electronic Attendance or by proxy at the
general meeting erret.

50.2 Inthe event of a dissolution the assets of the Society will be realised and used to pay:
{a}(i) _the Society’s debts and liabilities; and

¢b}(ii) __the costs, charges and expenses of winding up.

50.3 The balance, if any, of the assets of the Society will be divided as follows:

{a}{i)__one half to be paid to the Solicitors Benevolent Association Limited (charity number 1124512)
or if it no longer exists to such other charity as the general meeting at which it was resolved
to dissolve the Society decides; and

biii) one half to be paid to the Members (registered as a Member and having fully paid the relevant
subscription for that financial year), at the date of the general meeting at which it was resolved
to dissolve the Society, in equal shares.

51. Liability of Members

51.1 The liability of each Member is limited to £10, being the amount each Member undertakes to
contribute to the assets of the Society in the event of it being wound up while he or she is a
Member or within ere-yearl2 months after he or she ceases to be a Member for:

{a){i)___payment of the Society’s debts and liabilities contracted before he or she ceases to be a
Member; and '

¢b}(ii) payment of the costs, charges and expenses of winding up.
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