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5 South Cerney Sailing Club

Lake 16, Station Road, South Cerney, Gios GL7 5TH

Notice & Agenda for Annual General Meeting
You are invited to attend the Club’'s AGM to be held in the Clubhouse on
SUNDAY 11 DECEMBER AT 2.30 pm

1 Agreement of Minutes of last year's AGM held on 13 December 2015 (a copy of these minutes 1s on
the Ciubhouse Notice Board or on request to the Club Secretary)
Commodore’s Report
Treasurer's Report and receive the Independent Examination of Accounts (at last year's AGM it was
agreed that there would be an Independent Examination of the 2015-2016 accounts rather than an
Audit)
Special Business (all to be voted on as Special Resolutions requiring the agreement of at least 75%)

41 New Articles and Bye-Laws for South Cerney Sailing Club

. The SCSC Memorandum and Articles were wnitten in 1966 under Companies Act 1948 They fit the
purpose at the time but have become outdated The Compariues Act 2006 simplified the requirements

so there are now less items that our Articles must deal with
The proposed New Articles & Bye L.aws have been put together following consultations within the
club and with the RYA legal department and the Executive Committee proposes that they be adopted
by SCSC to become the club constitution Final versions to be published on the website 11/11/2016
The executive committee therefore invites the membership to
411 Approve the Proposed New Articles to replace the Current Articles , with the new Articles becoming
effective at the close of this meeting

412 Approve the Proposed New Bye-Laws to replace the Current Club Rules and Regulations, with the

new Bye-Laws becoming effective at the close of this meeting Both Proposals wel
app ovRd by wa Mauwdarishep
42 Audit or independent Examination al AaM o) \ThDac 7-0\6” 04

. 421 SCSCis a small company under the Companies Act 2006 and an audit 1s no longer obligatory
422 The membership are invited to

a) Approve the proposal by the Executive Committee that an independent Assurance Review be
carnied out on the 2016-2017 Financial accounts, by a suitably qualfied practtioner, and
b) Authorise the directors to use therr discretion to select a suitably qualified practitioner offering
a reasonable pnce
(if the New Bye Laws have been approved under 4 1 2 this 1s in line with the requirements of Bye
Law 2 1 2 which come into effect at the close of this meeting
If the New Bye Laws have not been approved under 4 1 2 the proposal sets aside (for one year
only) those parts of Articles 11,13, 64-66 and rules 5-7 which require an Audit of Accounts and the
appointment of Auditors and therr remuneration to be approved at AGM)
South Cemey Sailing Club Ltd Company imited by guarantee

Registered office Lake 16, Station Road, South Cemey GL7 5TH
Registered in England and Wales Company number 893478




4 23 If proposal 4.2 215 not passed by the Meeting then we will revert to the standard agenda item to
‘Appoint Auditors & Agree their Remuneration’

4 3 Election of Officers (ehgibility critena)
4 3.1 For one year only we would like to set aside the following

Article 41 and Club Rule 6 which has a 4 consecutive year mit for service on the Exec, to
allow a retinng committee member to stand for re-election as a committee member for a
single year, being their 5 consecutive year if no-one 1s willing to stand who is eligible under
these rules

4 4 Appointment of Company Secretary

4 4.1 Under the Companies Act 2006 Pnvate Limited Companies are no longer required to appoint a
Company Secretary unless there is an express requirement to do so in the Articles We propose
that no company secretary be appointed for the 2016-2017 season, the directors have collective
responsibility for ensuring that the secretanal legal requirements are met, with these tasks normally
being carned out by the {Club) Secretary

4 4 2 This proposal 1s in line with proposed Bye Laws 2 1 (Legal Status of the Club) 8 2 (Directors’
Responsibilittes) which (if approved under Proposal 4 1.2) will come into effect at the end of the
meeting

5 Election of Flag Officers, Officials and Executive Committee Members
A hst of current nominees is shown below, as further nominations can be made up until the vote at the
meeting, the full st will be made available at the meeting

6 AOB
No AOB items have been raised

Please send nominations for Flag Officers, Officials (Treasurer/Secretary) and Executive Committee
members to the Club Secretary Liz Hassall These can be sent by email to hasliz2002@yahoo.co.uk, or by
post to the club address above Any nominations for fiag officers to be with the Club Secretary by Sunday
4 December 2016. Nominations for other positions can be put forward up until the vote is taken.

Please note that only members who have renewed theirr membership for the new season starting 1st
November 2016 will be eligible to vote A Proxy Form Is attached if you are unable to attend the AGM but
would ke to vote on the Special Business and are eligible to vote. Please return the Proxy Form to the
Club Secretary, Liz Hassall, at the club address at least 48 hours before the meeting

Liz Hassall, Club Secretary, on behalf of the SCSC Executive Committee

South Cerney Saiing Club Ltd Company Iimited by guarantee
Registered office Lake 16, Station Road, South Cemey GL7 5TH
Registered in England and Wales Company number 893478




List of Candidates for Election as Directors as at 14/11/2016

Commodore

Malcolm Stone

Continuing, can serve to AGM
2017

assist RC with Galley
responsibihties)

Vice-Commodaore Dave Whittle Continuing; can serve to AGM
Rear-Commodore Barry Medwell I%?;;?osed

Treasurer Bill Organ Continuing; can serve to AGM
Secretary Liz Hassall ?I%L?Jnumg; can serve to AGM
Committee Member (and Pam Weeks é%:znumg, can serve to AGM

2017

Committee Member (and
Marketing)

Vernon Perkins

Continuing, can serve to AGM
2018

specialise in supporting the
work of the Cadet Squadron
within the club)

Committee Member (and Chns Willkams Continuing, can serve to AGM
Training Principal) 2019
. Committee Member (and Jo Neale Proposed
Social Secretary)
Committee Member (and Tim Hampton Proposed
Cadet Class Captain)
Committee Member (and Nigei Dibb Proposed
specialise in review of risk
assessments within the club)
Committee Member (and Richard Farrant Proposed

Committee Member

Vacant

NB Paul Kimmens is willing to
serve on the Sailing
Committee as Sailing
Secretary for 2016-2017, and
also willing to stand as an
executive committee member
(representing this position)
under proposed Special
Resolution 4 3 1

South Cerney Sailing Club Ltd Company imited by guarantee
Registered cffice Lake 16, Station Road, South Cerney GL7 5TH
Registered in England and Wales Company number 893478




MEMORANDUM of ASSOCIATION
OF

SOUTH CERNEY SAILING CLUB (SCSC or “The Club”)

Memorandum of Association of South Cerney Sailing Club

1 The name of the company {hereinafter called ‘the company’} 1s ‘South Cerney Saling Club Limited’

2 The Registered office of the Company will be situated n England

3 The Objects for which the company 1s established are

1 a)To acquire the assets, goodwill and liabilities of the voluntary and umincorporated association known as
the South Cerney Sailing Club

b) To establish, maintain and conduct a club for yachtsmen, sailling and other boat propretors and others, and
their friends

¢) To provide mstruction in the arts of sailing and seamanship to young persons and others

d) To purchase, take on lease or icence or otherwise acquire waters and lands for the purpose of, and to
establish and maintain and conduct landing places, garages and grounds and generally any place where
boats and other vessels may be moored, landed, stored, housed, tested, used or accommodated

e} To improve, alter, adapt, repair and equip any such place as aforesaid

f} To promote and hold regattas, water sports, race meetings, exhibitions and shows, and give
entertainment of all kinds, and to jon and assist others in so doing

g} To provide club houses, grounds and conveniences including recreations, gymnasium, sleeping
accommodation, swimming baths, food and other refreshments of all kinds

h) Generally to provide all privileges, advantages, conveniences and accommodation usually provided by a
ctub for its members, or which in the opinion of the Committee of Management might conveniently be
provided by the company

1) To operate for the benefit of the members as a yacht, sailing and other boat builders, reparrers,
insurance agents, owners and hirers, ships chandlers, printers, publishers, magazine proprietors,
booksellers and to render to yachtsmen, boatmen and others any service or accommodation

1) To consider all questions and matters affecting yachtsmen and boat propnietors, to collect and distribute
statistics and information relating thereto, and to promote or approve legislative and other bills and
measures as may be thought desirable

2 To carry on any business similar to the businesses above mentioned or which may be conveniently or
advantageously carried on or combined with them

3 To purchase or sell, take or let on lease or licence, take or give in exchange or to hire, or otherwise
acquire, hold or dispose of any estate or interest in lands, buildings, yachts, boats, easements,

SCSC new Articles effective 12™ December 2016 Page 1



concessions, machinery, plant, stock in trade, goodwill, trade marks, patents, copyright or licences or any
other real or personal property or any right, privilege, estate or interest

4 To sell, lease, let or hire, improve, manage, develop, mortgage, dispose of, turn to account or otherwise
deal with all or any of the property and rights and undertakings of the company for such consideration as
the company may think fit

5 To erect, build, construct, alter, improve, ‘enlarge, mantan or work any railways, roads, wharves, stores,
buildings, shops, factories, works, plant or machinery necessary for the company’s actwities

6 To borrow or raise money for the purposes of the company and for that purpose to mortgage or
otherwise charge the whole or any part of the company’s undertaking, property and assets

7 To pay out of the funds of the company all expenses of, or incident to, the formation, registration and
advertising of the company

8 To acquire and undertake the whole or any part of the assets and/or habilittes of any person, firm or
company carrying on a business of a nature similar to that which this company is authorized to carry on

9 To amalgamate with any company or persons having objects similar to those of this company

10 To subscribe or guarantee money for any charitable, benevolent, educational or social object, or for any
exhibition, or for any public, general or useful object which the Committee of Management may think
desirable or advantageous to the company

11 To invest the monies of the company not immediately required upon such secunities, and in such manner
as the Committee of Management may from time to time determine

12 To do all such things as are incidental or the company may think conducive to the attainment of the above
objects or any of them

4 The income and property of the company, whencesoever derived, shall be applied sotely towards the
promotion of the objects of the company as set forth in this Memorandum of Association, and no portion thereof
shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise howsoever by way of
profit, to the members of the company

Provided nothing herein shall prevent the payment in good faith, of reasonable and proper remuneration of any
officer or servant of the company, or to any member of the company, in return for any services actually rendered
to the company, nor prevent the payment of interest at a rate not exceeding one per cent per annum above the
current bank rate on money lent or reasonable and proper rent for premises demised or let by any member of the
company, but so that no member of the Committee of Management of the company shall be appointed to any
salaried office of the company or any office of the company paid by fees

S The hability of the members 1s himited

6 Every member of the company undertakes to contnbute to the assets of the company in the event of its being
wound up during the time he 1s a member, or within one year afterwards, for payment of the debts and habilities
of the company contracted before the time at which he ceases to be a member, and of the costs, charges and
expenses of winding up the same, and for the nights of the contnibutories amongst themselves, such amount as
may be required not exceeding £1

7 1 Upon dissolution of the company the entirety of net assets following the payment of creditors shall be donated
to one or a combination of the following bodies

1) Royal Yachting Association or such orgarmization as may have succeeded it as the governing body of the
sport of sailing
uj Another Commurity Amateur Sports Club as defined by schedule 18 of the Finance Act 2002
) A Charity registered as such under the Charrties Act 1993
7 2 The Committee of Management is to decide at the time of dissolution as to which of the bodres specified in
Clause 7 1 and 1n what proportion, the entirety of the net assets are to be distributed to [EGM 3 Nov 2002]
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NEW
ARTICLES OF ASSOCIATION

OF

SOUTH CERNEY SAILING CLUB (SCSC or “The Club”)

Approved by the Membership at the AGM of 11" December 2016
Effective 12" December 2016

PART 1: INTERPRETATION AND LIMITATION OF LIABILITY

1 DEFINED TERMS

11 The regulations contained in the Model Articles for Private Companies Limited by Guarantee set out
in Schedule 2 of the Compantes (Model Articles) Regulations 2008 (S| 3229/2008) shall not apply to
the Club

12 Inthese Articles, unless the context requires otherwise

Act means the Companies Act 2006
AGM means an Annual General Meeting of the Club
Articles means these articles of association and Article refers to a particular provision in them

Assaciate Member means a member of the Club who 1s not a Club Voting Member, and who
therefore neither has voting rights at general meetings nor any other rights to which members of
companies are entitled under the Articles or the Companies Acts, and Associate Membership shall
be interpreted accordingly

Boating means sporting, recreational and other activities carried out in water-borne craft of any
description powered by the wind or by mechanical means

Bye Laws means Bye Laws of the Club from time to time proposed by the Directors in accordance
with Article 5

Club means the company regulated by these Articles

Club Voting Members means every person who agreed to become a company member of the Club
and whose name 1s entered in the Club’s register of members, in accordance with section 112 of the
Act, and Club Voting Membership shall be interpreted accordingly

Companies Acts means the Companies Acts {as defined in section 2 of the Act) in so far as they apply
to the Club

Director — means a director of the club
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13
131

132
133

14

15

16

17

18

Electronic form has the meaning given In section 1168 of the Act

Group Voting Member means an organisation {company, unincorporated association or other body)
admitted to the club with one vote for the orgamsation, to cover all members in the group

Members means all members of the Club, whether Club Voting Members or Associate Members,
and Membership shall be interpreted accordingly

Officers — has the meaning given in Article 6 1
Ordinary Resolution means a resolution passed by a simple majority of Club Voting Members

Sailing means sporting, recreational and other activities carnied out in water-borne craft of any
description powered by the wind

Special Resolution means a resolution of Club Voting Members passed by a majority of not less than
75%

Writing means the representation or reproduction of words, symbols or other information in a
visible form by any method or combination of methods, whether sent or supphed in electronic form
or otherwise

In these articles, unless the context otherwise requires

other words or expressions contained in these Articles bear the same mearing as in the Act as in
force on the date when these Articles become binding on the Club,

words 1n the singular shall include the plural and in the plural shall include the singular, and

a reference to one gender shall include a reference to the cther genders

Headings In these Articles are used for conventence only and shall not affect the construction or
interpretation of these Articles

Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate
legislation i1s a reference to it as it 1s in force from time to time, taking account of any subordinate
legislation from time to time made under it, and any amendment or re-enactment and includes any
statute, statutory provision or subordinate legislation which it amends or re-enacts

A person includes a natural person, corporate or unincorporated body (whether or not having
separate legal personality)

Any phrase introduced by the terms including, include, in particular or any similar expression shall
be construed as illustrative and shall not imit the sense of the words preceding these terms

In the event that these Articles conflict with, or clanfy, the Memorandum of Association of the Club,
then these Articles shall apply In particular Articles 3 & 4 supersede Memorandum 3, Article 21
supersedes Memorandum 4, Article 22 supersedes Memorandum 7

2 LIABILITY OF CLUB MEMBERS

21

211

212
213

The hiability of each Club Voting Member 1s imited to £1, being the amount that each Club Voting
Member undertakes to contnbute to the assets of the Club in the event of its being wound up while he
1s a Ciub Voting Member or within one year after he ceases to be a Club Voting Member, for

payment of the Club’s debts and habilities contracted before he ceases to be a Club Voting
Member,

payment of the costs, charges and expenses of winding up, and

adjustment of the nghts of the contrbutories among themselves
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PART 2: OBJECTS AND POWERS

3 Objects

31 The Club s established for the following purposes (listed in order of prnionty)
Pnmary

311 To promote and facilitate individual and community interest and participation in Sailing

31.2 To provide instruction in the arts of Sailing and seamanship to young persons and others
Ancillary

313 To provide other Boating activities, in support of or advantageous to the primary purposes of 3 1 1
and 3 1 2, as determined from time to time by the directors

314 To provide other social facilities for members as may from time to tme be determined by the
directors

4 Powers

41 In pursuance of the objects set out in Article 3 1 the Club has the power to

411
412

413
414
415
416
417
418
419
4110
4111
4112
4113
4114

4115
4116
4117
4118

Establish, maintain and conduct a Boating club

promote and hold, either alone or jointly with any other association, club or persons, meetings,
competitions and regattas for the purpose of competitive Sailing and to offer, give or contribute
towards pnzes, medals and awards

provide training courses relating to Boating to Members and non-Members
provide advice or information,

co-operate with other bodies,

accept gifts and raise funds

borrow money

give secunty for loans or other obligations

acquire or hire property of any kind,

let or dispose of property of any kind

set aside funds for special purposes or as reserves against future expenditure
deposit or invest its funds in any manner

delegate the management of investments to a financial expert

insure the property of the Club against any foreseeable nisk and take out other insurance policies to
protect the Club when required

employ paid or unpaid agents, staff or advisors,

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

establish or acquire subsidiary companies, and

do anything else within the law which promotes or helps to promote the objects set out in Article 3 1

SCSC new Articles effective 12 December 2016 Page 5




PART 3: DIRECTORS

5 Directors’ Powers and Bye Laws

51 The directors are responsible for the management of the Club's business, for which purpose they
may exercise all the powers of the Club that are not by these Articles required to be exercised by the
Club Voting Members

52 The directors may from time to ime make such reasonable and proper Bye Laws as they may deem
necessary or expedient for the proper conduct and management of the Club, according to any
procedures in the Bye Laws

53 The Bye Laws may regulate the following matters but are not restrncted to them

531 Classes and conditions of Membership

532 The admission of Members, including the admisston of organisations to Membership, to the Club,
and the nghts and pnvileges of such Members,

53 3 Entrance fees, subscnptions and other fees or payments to be made by members and guests

534 Procedures for dealing with disciplinary actions against members, and/or for the expulsion of
Members, and/or for refusals to renew membership

535 The procedure at general meetings and meetings of the directors’ in so far as such procedure i1s not
regulated by the Act or by the Articles

536 Matters relating to the use of the Club Lake, grounds and faciiies

54 The club in general meeting has the power to decide to adopt, alter, add tc or repeal the Bye Laws

541 Butno such deciston shall invalidate any prior act of the directors, made in good faith, which would
have been valid in the absence of this decision

55 The directors must adopt such means as they think sufficient to bring the Bye Laws to the notice of
Members

56 The Bye Laws shall be binding on all Members but no Bye Law shall be inconsistent with, or shall
affect or repeal anything contained in the Articles

6 Eligibility and Election of Directors and Officers

6 1 The officers of the club are (if elected) the Flag Officers {Commodore, Vice Commodore, and Rear
Commodore) and the Treasurer The officers must be elected annually by the Club Voting Members
at AGM, to hold office, subject to the provisions of Article 7, until the end of the following AGM,

6 11 As directors, officers must meet all eligibility and election conditions that apply to directors, as set
out In the Bye-Laws

6 12 Officers must also meet any other conditions and comply with any responsibiliies set out in the Bye
Laws

62 Directors are elected by the Club Voting Members at the AGM each year, in accordance with any
procedures set out in the Bye-Laws, and hold office from the conclusion of the AGM in which they are
appointed until the conclusion of the AGM the following calendar year, subject to the provisions in
Article 7

621 Adirector must be a Club Voting Member and a natural person not disqualified from acting as a
director under the provisions of Article 7 1
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7
71

Termination of Office

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

711 Ceases to be a director by virtue of any provision of the Act or i1s prohibited from being a director by

law

712 Is absent without notice from two consecutive meetings of the directors and 1s asked by a majonty of

the other directors to resign

713 Is incapable, whether mentally or physically, of managing his/her own affairs
714 Resigns by wntten notice to the directors (but only If at least five directors will remain in office)
715 |s removed by the club voting members

8
81

82

83

84

85

86

87

92

93

10

Directors’ Proceedings

The quorum for directors’ meetings may be fixed from time to time by a decision of the directors, but it
must never be less than three

A meeting of the directors may be held erther in person or by suitable electronic means agreed by the
directors 1n which all participants may communicate with all the other participants

The Commodore or (if the Commodore 1s unable or unwilling to do so) some other director chosen by
the directors present presides at each meeting

Any 1ssue may be determined by a simple majonty of the votes cast at a meeting, or online under
Article 8 5, but a resolution In wnting agreed by all the directors (other than any conflicted director
who has not been authonsed to vote) 1s as valid as a resolution passed at a meeting For this
purpose the resolution may be contained in more than one document

Subject to the advance agreement of all the elected directors, business may also be conducted
online provided at least the number of directors entitied to vote that are required to make a quorum
at a meeting have provided therr online agreement All directors must have opportunity to participate
in any such online discussions and agreements Any such business conducted and decisions made
between meetings shall be recorded and reported to the following committee meeting’

Every director has one vote on each issue and, in case of equality of votes, the chairman of the
meeting shall have a second or casting vote

A procedural defect of which the directors are unaware at the time does not invalidate decisions
taken

Delegation

In accordance with Article 5 1 above, the directors may exercise any powers of the Club which are
not reserved to the Club Voting Members

The directors may delegate any of therr functions to committees consisting of two or more individuals
appointed by them on such terms as they think fit At least one member of each committee must be a
director and significant decisions of committees must be reported to the directors

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 govem the taking of
decisions by directors

Directors’ Remuneration and Expenses
p

10 1 Directors may undertake any services for the Club that the directors decide Directors are entitied to

such remuneration as the directors determine for services they may provide to the Club but not for
acting as directors

10 2 The Club may pay any reasonable expenses which the directors properly incur in connection with the

discharge of their responsibilities in relation to the Club
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10 3 No director shall be appointed to any salaned office of the company or any office of the company paid
by fees

11 Conflicts of interest

11 1 The directors may, in accordance with the requirements set out in Article 11 2, authonse any situation
in which a director has or can have, a direct or indirect interest that conflicts or possibly may conflict,
with the interests of the Club which would, if not authornised, involve a director breaching his duty
under section 175 of the act to avoid conflicts of interest

11 2 Any authonsation under Article 11 1 shall be effective only if

11.2 1 The matter in question shall have been proposed by any director for constderation in the same way
that any other matter may be proposed to the directors

11 2 2 Any requirement as to the quorum 1s met without counting the interested director and

11 2 3 The matter was agreed to without the interested director voting or would have been agreed to If the
interested director’s vote had not been counted

11 3 A director 1s not required, by reason of being a director (or because of the fiduciary relationship
established by reason of being a director) to account to the Club for any remuneration, profit or other
benefit which he denves from or in connection with a relationship involving a conflict of interests
which has been authonsed by the directors in accordance with these Articles or by the Voting Club
Members in general meeting (subject in each case to any terms, imits or conditions attaching to that
authorisation) and no contract shall be liable to be avoided on such grounds

11 4 If a proposed decision of the directors is concerned with an actual or proposed transaction or
arrangement with the Club in which a director 1s interested, that director 1s not to be counted as
participating in the decision making process for quorum or voting purposes, unless the director’s
interest cannot reasonably be regarded as likely to give nse to a conflict of interest

11 5 Where the number of non-conflicted directors 1s less than the quorum for the purposes of approving a
resolution authonsing any situation or transaction constituting a conflict as anticipated by the
companies Act, the resolution cannot be approved at that time, but directors may discuss at a later
date if appropnate or pass the conflict to the Club Voting Members for approval by ordinary resolution

11 6 When all the directors of the Ciub are conflicted, the Directors may pass the conflict to the Club
Members for approval by ordinary resolution
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PART 4: MEMBERSHIP

12 Applications for Membership

12 1 Membership I1s open to any individual interested in the sport of Saling Membership 1s not
transferable

12 2 No person shall become a member unless

12 2 1 That person has completed an application for Membership in a form approved by the directors from
time to time and

12 2 2 The directors have, or the person to whom they have delegated has, approved the application
12 3 Membership is also subject to any subscnptions set by the directors from time to time

12 4 The directors may establish different classes of Membership, and decide who will be ehligible for
admission to them and what their nghts and obhgations will be

12 5 The application and approval processes may be set by the directors from time to time and detailed in
the Bye Laws

13 Termination of Membership

131 A member may withdraw from Membership by giving a mimimum of 7 days’ notice to the Club in
wnting

13 2 Anindmidual's membership terminates when the imdividual dies, and a Group Voting Membership
terminates when the organisation ceases to exist

13 3 The directors may terminate the Membership of any Member without his consent by giving him
written notice ff, In the reasonable opinion of the directors

13 3 1 He 1s guilty of conduct which has or Is likely to have a serious adverse effect on the Club or bnng
the Club or any or all of ts Members and directors into disrepute

13 3 2 He has acted or has threatened to act in a manner which 1s contrary to the interests of the Club as a
whole or

13 3 3 He has falled to observe the terms of these Articles and any Bye Laws from time to time

13 4 If the directors wish to terminate a person’s Membership in accordance with Article 13 3 they must
give notice to that Member and provide the Member with the opportunity to be heard in wnting or in
person as to why his Membership should not be terminated The directors must consider any
representations made by the Member and inform the Member of their decision following such
considerations

135 A Member whose Membership 1s terminated under Article 13.3 shall not be entitled to a refund of any
subscription or membership fee, and shall remain liable to pay to the Club any subscnption or other
sum owed by him

SCSC new Articles effective 12" December 2016 Page 9




i

14 General Meetings

14 1 Club Voting Members are entitied to attend general meetings in person or by proxy (but only If the
appointment of a proxy 1s 1n wrniting and notrfied to the directors before the commencement of the

meeting)
14 1 1 except that a Club Voting Member who has not paid the relevant subscnption for the current year

shall not be entitled to notice of or to attend any general meeting nor to vote upon any resolution
(whether in person or proxy and whether proposed at a general meeting or as a wntten resolution)

14.1 2 Any proxy appointment must be notified to the directors before the commencement of the meeting, ‘
and applies only to the specified meeting (including any adjournments) The breadth of authority
given may be as broad or narrow as the appointor specifies

14 1 3 The accidental omisston to give notice (provided it was the ntention to 1ssue notice) of a meeting to, j
or non-receipt of such a notice by, any person entitled to receive notice thereof shall not invalidate ‘
any resolution passed or proceeding had, at the meeting

14 2 The Club must hold a general meeting as an AGM in each year in addition to any other general
meetings In that year, and must specify the meeting as the AGM in the notices calling it The date of
the AGM shall be notfied to members at least 60 days before the meeting to allow members time to
submit proposals under 1562 2

14 3 A general meeting

14 3 1 may be called by the directors at any time and

14 3.2 must be called within 21 days of a written request from at least 10% of the Club Voting Membership
or (where no general meeting has been held within the last year) at least 5% of the Club Voting
Membership

14 4 For meetings requested under Article 14 3 2

14 4 1 The written request shall specify the general nature of the business to be dealt with, and the full text
of any resolution that may properly and 1s intended to be moved at the meeting

14 4 2 The notice must include such proper information as provided under 14 3 1

14 4 3 The date of the meeting shall be within 28 clear days of the date the notice 1s sent

14 5 General meetings shall be called on at least twenty-one clear days wntten notice indicating the date,
time and business to be discussed and (if any resolutions are to be proposed), setting out the terms
of the proposed resolutions

15 Business to be transacted at General Meetings

151 At the AGM, members must

15 1 1 Recelve the accounts of the Club for the previous financial year
15 1 2 Receive a report on the Club's activities
15 1 3 Elect the officers and other directors to hold office (subject to Article 7) until the next AGM

15 1 4 Approve the appointment of auditors (unless the Club 1s exempt from the requirement that its
accounts be audited)

15 2 Members may also consider, debate or vote on any other business

15 2 1 Specified by the directors to be included in the notice convening the meeting

15 2 2 Requested in wniting by a Club Voting Member to be included in the notice convening the meeting,
such requests to be received by the directors at least 28 days’ prior to the AGM

15 3 The business of any other general meeting shall be confined to the business stated in the notice
convening the meeting
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16 Proceedings at General Meetings

16 1 There 1s a quorum at a general meeting if the number of Club Voting Members present in person or
by proxy 1s at least 20 or 10% of the total Club Voting Membership (whichever 1s lower)

16 1 1 The authonsed representative of a Group Voting Member shall be counted in the quorum

16 2 The chairman at a general meeting shall be

16 2 1 The Commodore if present and willing or
16 2 2 The most senior flag officer or director present and willing or

16 2 3 A Club Voting Member present in person at the meeting and elected by the Club Voting members
present in person or by proxy

16 3 In the case of a general meeting called on request from the Club Voting Membership under the
provisions of Article 14 3, the Chairman shall be elected as detailed in Article 16 2 3

16 4 Every Club Voting Member present in person or proxy has one vote on each 1ssue

16 5 In the case of an equality of votes (whether by show of hands or by poll) the Chairman of the meeting
shall be entitled to a second or casting vote

16 6 Except where otherwise provided in these articles or the Companies Acts, a wntten resolution
(whether an ordinary or a spectal resolution) 1s as valid as an equivalent resolution passed at a
general meeting, For this purpose the wntten resolution may be set out in more than one document

16 7 A technical defect in the appointment of a Club Voting Member of which the Club Voting Members
are unaware at the time does not invalidate a decision taken at a general meeting or a written
resolution of the Club Voting Members
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PART 5: ADMINISTRATIVE ARRANGEMENTS

17 Records and Accounts

17.1 The directors must comply with the requirements of the Companies Acts as to keeping records, the
audit or independent assurance review of accounts and the preparation and transmission to the
Registrar of Companies of information required by law including

17 1 1 annual returns,

17 1 2 annual reports, and

17 1 3 annual statements of account

17 2 The directors must also keep records of

17 2.1 all proceedings at meetings of the directors,
17 2.2 all resolutions m writing,

17 2 3 all reports of committees, and

17 2 4 all professional advice obtained

17 3 Accounting records relating to the Club must be made available for inspection by any director at any
time during normal office hours and may be made available for inspection by Members who are not
Directors if the directors so decide

17 4 A copy of the Club's constitution and latest available statement of account must be supplied on
request to any director

18 Indemnity

18 1 Subject to Article 18 2, a director or former director of the Club may be indemnified out of the Club's
assets against

18 1 1 any hability incurred by that director in connection with any neghgence, default, breach of duty or
breach of trust in relation to the Club,

18 1 2 any hability incurred by that director in connection with the activities of the Club in its capacity as a
trustee of an occupational pension scheme (as defined in section 235(6) of the Act), or

18 1 3 any other liability incurred by that director as an officer of the Club

18 2 This Article 18 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

19 Communications
19 1 Notices and other documents to be served on Members or directors under
these Articles or the Companies Acts may be served-

1911 by hand,

191 2 by post,

19 1 3 by suitable electromic means, or

19 1 4 through publicaton on the Club's website
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19 2 The only address at which a Member i1s entitled to receive notices sent by post 1s an address in the
U K shown in the register of Members

19 3 Any notice given in accordance with these Articles Is to be treated for all purposes as having been
received

19 3 1 24 hours after being sent by electronic means, posted on the Club's website or delivered by hand to
the relevant address,

19 3 2 two clear days after being sent by first class post to that address,

19 3 3 three clear days after being sent by second class or overseas post to that address,

19 3 4 )/mmediately on being handed to the recipient personally; or, If earlier,

18 3 5 as soon as the recipient acknowledges actual receipt

19 4 A technical defect in service of which the directors are unaware at the time
does not invalidate decisions taken at a meeting

20 Amending the Articles

201 These Articles may be amended by special resolution of the Club Voting Members

21 Profits not to be distributed

211 The income and property of the Club shall be applied solely in promoting the objects of the Club as
set out in Article 3 1

21 2 No dividends or bonus may be paid or capital otherwise returned to the Members, provided that
nothing In these Articles shall prevent any payment in good faith by the Club of

21 2 1 reasonable and proper remuneration to any Member, officer or servant of the Club for any services
rendered to the Club,

21 2 2 nterest on money lent by any Member of the Club or director at a reasonable and proper rate per
annum not above the published base lending rate of a cleanng bank to be selected by the directors,

21 2 3 reasonable and proper rent for premises demised or let by any Member or director, or
21 2 4 reasonable out-of-pocket expenses properly incurred by any director

22 Dissolution

22 1 Ifthe Club 1s wound up or dissolved and after all its debts and labilities have been satisfied there
remains any property it shall not be paid to or distnbuted among the Members of the Club, but shall
be given or transferred, at the sole discretion of the directors, to

22 1 1 some other club that I1s a chanty with purposes similar to those of the Club, and/or

22 1 2 some other club that is a registered Community Amateur Sports Club with purposes similar to those
of the Club, and/or

22 1 3 the national governing body for the sport of yachting for use by that organisation for related
community sports
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