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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION

OF

FHE CLEANING AND SUPPORT SERVICES ASSOCIATION

{the " Association")

INTERPRETATION, OBJECTS AND LIMITATION OF LIABILITY
I INTERPRETATION
N In these Articles, unicss the context otherwise requires:
Act: means the Companies Act 2006;
Appeintor: has the meaning given in mtick 16.1;
Articles: mecans the Association’s articles of association for the tlime being in force;

Business Day: means any duy (other than a Saturday, Sunday or public holiduy in
Engiand) when banks in London arc upen for business;

Conflict: means a situation in which a director has or can have, a direct or indirect
irterest that conflicts or possibly may conftict, with the interests of the Association;

director: means a dircctor of the Association and includes any person occupying the
position of director, by whatever name called;

document: includes. unless otherwise specified, any document seat or supplicd in
electronic form;

electronic form: has the meaning given in section 1168 of the Act;



1.2

1.3

Eligible Director: mcans a dircctor who would be cntitled to vote on the matter at 2
mecting of directors (but excluding in relation to thc authorisation of a Conflict
pursuant to Article 11. any director whose vote is not to be counted in respect of the
particular matter);

Interested Director: has the meaning given in article 15.1,

Member: means a person whose name in entered in the Register of Members of the
Association and Membership shall be construed 2ccordingly, and

Model Articles: means the mode! articies for privatc companies limited by guarantee
comained in Schedule 2 of the Companics (Model Articles) Regulations 2008 (S7
2008/3229) as amended prior to the date of adoption of these Articles and reference
t0 a numbered "Model Article” is a reference to that article of the Model Articles;

ordinery resolution: has the meaning given in section 282 of the Act;

participate: in relation to a director's meeting, has the meaning given in Model
Article 10;

proxy netlce: has the menaning given in Modet Article 31,

secretary: means the secretery of the Association and sny other person appointed to
perform the dutics of the secretary of the Association, including » joint, assistant or
deputy secretary;

special reselution: has the meaning gives in section 283 of the Act;
subsidiary: has the meaning given in section 1159 of the Act;

writlng: mcans the roprescntation or roproduction 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 otherwisc.

Save a3 otherwise specifically provided in these Articles, words snd expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requires, words
and expressions which have particular mcanings in the Act shall have the samc
meaniugs in these Articles.

Unless expressly provided otherwise, a reference tu a statutc or statutory provision
shall include any subordinate legisiation from time 1o time made under that statute or

statutory provision,
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Any word following the terms including, include, In particular, for example or any
similer expression shall be construed as illustrative and shall not limit the sense of the

words preceding those terms.

The Modc! Articles shall apply to the Association, except in so far as they arc
modified or cxclwded by these Articles.

The following Modcl Articles shall not apply to the Association:
(a) 1 (Dcfined terms);
tb) 2 {Liability of Members);
(¢) B (Unanimous decisions);
(d)  91)(Calling a directors' mecting);
(©  11(2) and (3) (Quorum for directors’ meeting);
(H 13 (Casting vote);
(® 14(1),(2), (3) and (4) (Conflicts of interest);
() 17(2) (Methods of appointing directors):
ti) 2} (Applications for membership);
th  30(2) (Poll votes);
()  31(IXd) (Contemt of proxy notices);
th 35 (Compeny sesls);
{tm) 38 (Indemnity);
i) 39 (msurance).

Modet Article 3 (Directors' gencral authority) shall be amended by the insertion of the
words “in sccordence with its objects” after the words "the management of the
Assaciation's busincss”.

Model Article 7 (Directors to take docisions collectively) shall be amended by:

(x)  the insertion of the words "for the time being” at the end of Model Article
H2Xa), and

{b) the insertion in Model Articke 7(2) of the words “(for so long as he remains
the sole director)" after the words "and the director may”,

Mode! Article 20 shall be amended by the insertion of the words "(including alternate
directors} and the secretary” before the wonds “properly incur”.
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2.1

OBJECTS

The objects for which the Association is established are:

(@)

(b)

()

@

()

U]

(g}

L))

(i)

To promote, protect and cxpand in the United Kingdom and so far as
possible abroad, as an esscntial service, the trade or business of waste
mansgement and refusc collection, industrial and commercial cleaning
services of all descriptions, catering, restaurant and bar services of all
descriptions, carpentry, joinery, plumbing, plastering building works and
general property services and maintenance of all descriptions, electrical and
mechanica! enginecring, installation, maintenance and related services of all
descriptions. reecption, sceretarial, switchboard and library services of all
descriptions, ground maintenance, indoor planting and maintenance, créche
management, portcring, janitorial services housekeeping and domestic
services of all descriptions. couricr, mail and messenger services,
reprographic wi mvicrofilm services of all descriptions, training centre
management, umiform hire, vending scrvices, medical and first aid support,
car paurk and energy management. and any other support services or other
associated operstions related oc analogous to the foregoing as carriex! on by
members of the Association from time to time (“cleaning and support
services™).

To improve the standard of the cloaning and support scrvices industry with
its cHonts by regulating the conduct of mombers of the Association.

To improve the standards of service by facilitating the exchange between
members of the Association of practical, economic, and technical
information.

To improve the professional standing and status of the clesning and support
services industry by advertising campaigns and the exercisc of good public
relations.

To issue Codes of Good Practice and Directives and to ensurc as far as
possible but without responsibility on the part of the Association that all
membors comply with such Codes und Directives for the time being in
issuc.

To provide procedures for arbitration of disputes both betwoen members of
the Association and between members of the Association and their clients.

To promotc or eppose proposed or actua! legislation in the Parliaments of
the UK and the EC and in county and local authoritics or other measures
sffecting the Associstion.

To collect and circulate information on legislative and commercial matters
of ull kinds amongst membors of the Association and members of the public
at large.

To subscribe to and promote the sims and objectives of any other
Asaociation having similar objects to all or any of the objects of the

4
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POWERS

Tn pursuance of the object set out in articke 2, the Association has the power to:

(@)

™

=)

(4

(c)

{n

L Y

(h}

()

)

k)

buy, lease or otherwise scquire and deal with any property real or personal
and any rights or privileges of any kind over ot in respect of any property
rezl or personal and to improve, manage, develop, construct, repair, sell,
lease, mortgage, charge, surrender or dispose of or otherwise deal with all or
any part of such property and any and all rights of the Association:

borrow and raisc moncy in such manner as the directors shall think fit and
secure the repayment of any moncy borrowed, raised or owing by mortgage.,
charpe, lien or other security on the Association's property and assets;
invest and deal with the funds of the Association rot immediately required
for its operations in or upon such investments, secucities or property as may
be thought fit;

subscribe for, take, buy or otherwise acquire, hold, sell, desl with and
dispose of, place and underwrite sharcs, stoacks, debentures, debenturc
stocks, bonds, obligations or socuritics issued or guaranteed by sny
govermment or authority in any part of the world;

jend and advance moncy or give credit on such terms as may seem
expedient and with or without security to customers and ethers, (o enter into
guarantecs. contracts of indemnity and suretyshipe of all kinds to receive
moncy on dcposit or Joan upon such terms as the Association may approve
ard to secure or guaranice the paymont of any sums of moncy or the
performence of any obligation by any company, firm or person including
aay holding company or subsidiary;

lobby, advestive, publish, educaie, examine, research snd survey in respect
of s maners of law, rogulstion. ecomomics, accounting, governmnce,
politics and/or other issues and 1o hold mestings, cvonts and other
procedures and co-operate with or assist any other body or organisation in
esch case in such way or by suich means es may, in the opinion of the
direciors, affect or advance the principa! ebject in any way;

pay Ml or uny expemses incurred in connection with the promotion,
formstion and jacurporation of the Association and to conumct with any
person, finm or company to pay Bhe same;

enter into contracts to provide scrvices to or on behalf of other bodies;
provide and assist in the provision of money, vaaterials oc other help;.

open and operste bank accounts and other facilities for banking and draw,
sccept. endorse, issue or execute promissory motes, bills of exchange,
chogues and other instruments;

incorporstc subsidiary companics to carry on any trade; and
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{0 do all such other lawful things as are incidental or conducive t0 the pursuit
or 1o the attainment of any of the object sct out in article 2.

INCOME

The income and property of the Association from wherever derived shall be applied
solely in promoting the Association's objects.

No distribution shall be peid or capita! otherwise retumed to the Memberz in cash or
othcrwise. Nothing in these Articles shall prevent any payment in good faith by the
Association of;

(a) reasonable and proper remuncration (o any Member, officer or servant of
the Association for any services rendered to the Association;

{b}  any interest on money lent by any Member or any director at a reasonable
and proper rate;

(c) rcasonable and proper rent for premises demised or ket by any Member or
director; or
(&) rcasonablc eut-of-pocket cxpenses proporty incurred by sny director.

WINDING UP

On the winding-up or dissolution of the Association, after provision has been made
for all its debts and Habilities, sny ssscts or property that remaias available to be
distributod or paid, shall not be paid or distributed to the Members (excopt to a
Member that qualifies under this Article) but shall be transferrod 10 anothor body
(charitable or otherwise) with objects similar to those of the Association. Such body
to be determined by resolution of the Members st or before the time of winding uwp or
dissolution and, subjcct to any such resolution of the Mcembers, may be made by
resolution of the dircctors st or before the time of winding up or dissolution.

GUARANTEE

The liability of cach Membcer is limited to £1, being the smount thet each Member
underiakes to contribute 1o the assets of the Associstion in the event of #ts boing
wound up while ho is & Member or within one ycar after he ceases to be a2 Member,
for

(2) payment of the Association's debts and Habilities contracted before he
ceases to be a Member,

()  payment of the costs, charges and expenses of the windiag up, and
(c}  adjustment of the rights of the contributories among themsclves.



IDIRECTORS

8.1

82

9.1

92

9.3

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other
than shtemate dircctors) shall not be less than three nor more than twelve.

APPFOINTMENT OF DIRECTORS

Any person who is willing to act as a diroctor, and whe is permitted by law to do so,
may be appointed to be a director by:

(a) ordinery resolution; or

{b) by resolution of the directors.

Where a maximum number of directors has been fixed, the appointment of a director
must not causc that number to be exceeded.

RETIREMENT OF DIRECTORS

Al every annusl genera) mecting the following directors shall retire from office, but
may. subject to this srticke 9, offer themscives for reappointment by the Members:
(n)  one-third, or. if their number is not divisible by three, the number nesrest to
onc-third, of the directors who are to retire by rotstion under articke 9.2; and
{b)  any dircctor appointed under article 8. H{b) since the previous annual genenal
meoting.

The dircctors to rotire by rotation shall be those who have been longest in office since
their last appointment or reappointment. As between persons who were appointod or
last reappoinied on the same day, those to retire shall (unless they agree otherwise
smong themselves) be determined by drawing lots. A director appointed under article
8.1{b} shall not be taken into account in determining the directors who are to retire by
rotution.

Other than a dircctor retiting under article 9.1(a), no person may be sppointed a
director at any general mecting untess:

(a) that person is recommended by the directors; or

(b)  not lcas than 14 nor more than 35 clear days before the date of the meeting,

the Association has received a notice, signed by a Mombor entitied to vote
at the meeting, which:

(i)  indicates the Member's intention to propose the appointment of a
person as a Director;
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9.6
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10.2

10.3

i1

1.2

(i)  states the details of that person which, if they were appointed, would
be required to be recorded in the Association's register of directors;
and

#) s signed by the person to be proposed to show their willingness to
be appointed.

All those who are entitied to receive notice of a general meeting shalf, not less than
seven nor more than 28 clear days before the date of the meeting, be given notice of
any proposal to appoint or reappoint a dircctor at the mecting, whether on the
rccommendation of the directors or because the Association has reccived notioe,
pursuant to article 9.3(b), of a Mcmber's intention to proposc an appointment. The
requirement to give noticc under this article 9.4 shall not apply in the case of a
director who is to retire by rotation and seek reappointment.

No director shall scrve for more than three consccutive ycars, unless the directors
consider it would be in the best interests of the Association for » particular director to
continue to serve beyond that period and that director is reappointed in accordance
with the Articles.

I a director is required w0 retire at an annual gencral mecting by a provision of the
Articles the retiremont shall take effect upon the conclusion of the meeting.

UNANIMOUS DECISIONS

A decision of the directors is taken in accordance with this article when all Eligible
Dircctors indicate to each other by sy means that they share 8 common view on a
matier,

Such a docision may take the form of a resolution in writing, where each Eligiblc
Director has signed one or more copics of it, or to which cach Eligible Dircctor has
otherwise indicaied agreement in writing.

A decision may not be taken in accordance with this article if the Eligible Directors
would not have formed a quorum at such a meeting.

CALLING A DIRECTORS' MEETING

Any director may call » dircctors’ mecting by giving notice of the meeting to the
directors or by authorising the secretary (if any) to give such notice.

A director who is absent from the UK and who has no registered sddress in the UK
shall not be entitled to notice of the directors’ meeting.
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12.1

12.3

13

14

13.2

14,

18.

151

15.2

QUORUM FOR DIRECTORS' MEETINGS

Subject o article 12.2, the quorum for the transaction of business at a meeting of
directors is any three Eligible Directors.

For the purposes of any mecting (or part of a moeting) held pursuant to article 14 1o
authorise a Conflict, if therc is only onc Eligible Director in officc other than the
Intercsted Diroctor(s), the guorum for such meeting (or part of a meeting) shall be onc
Eligible Director.

If the total number of dircctors in office for the time being is less than the quorum
required, the directors must not take any decision other than a decision:
(w) to appoint further directors; or

() o call a gencral mecting so as to cnable the Members to appoint further
directors.

CASTING VOTE

If the numbers of votes for and against s proposal at a mecting of directors are equal,
the chairman or other director chairing the mecting has a casting vote.

Article 10.1 shall not apply in respect of s pacticular meeting (or part of a meeting) if,
in accordance with the Articics, the chairman or other director is not an Eligible
Director for the purposcs of that mecting (or part of a meeting).

RECORDS OF DECISIONS TO BE XEPT

Where decisions of the directors are taken by electronic means, such decisions shall
be recorded by the dircctors in permanent form. 5o that they may be read with the
naked cyc.

DIRECTORS' CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this article,
authorise any Conflict proposed to them by any divector which would, if not
authacised, involve a divector (an Interested Director) breaching his duty & avoid
conflicts of intorcst under scction 175 of the Act.

Any authorisation under this arvicle /4 shall be effective only if:

{s) to the extent permitiod by the Act, the matter in guestion shall have been
proposcd by any dircetor for consideration in the same way that any other
matter may be proposed to the directors under the provisions of these
Articles or in such other manner as the direclors may determine;

4
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15.6

(b)  any requircment as to the quorum for consideration of the relovant matter is
et without counting the Interested Director; and

(€) the matter was agrved to without the Interested Director voting or would
have been agreed to if the Interested Director’s vote had not been counted.

Any authorisation of a Conflict under this article /4 may (whether at the time of
giving the authorisation or subsequently):
(s)  extend to any actual or potential conflict of interest which may reasonably
be expected to arise out of the matter or situation so authorised;

(v) provide that the Interesied Director be exciuded from the receipt of
documents and information and the participation in discussions (whether at
mectings of the directors or othcrwise) related to the Conflict;

(c)  provide that the Interested Director shall or shall not be an Eligible Director
in respect of any future decision of the direciors in relation to any resolution
related to the Conflict;

(d) impose upon the Intercsted Director such other terms for the purposes of
dealing with the Conflict as the directors think fit;

(e)  provide that, whore the Intoresied Dircctor obtains, or has obtained (through
his involvement in the Conflict and otherwise then through his position as a
director of the Association) information that is confidential to a third party,
he shall not be obliged to disciose that information to the Associstion, or to
use # in relation lo the Associstion’s affeirs where 10 do so would amount 1o
a breach of that confidence; and

(h  permit the Interested Director 10 absent himgelf from the discussion of
maticrs relsting 1o the Conflict st any mecting of the directors and be
excused from roviewing papers prepared by, or for, the directors to the
oxient they refate to such matters,

Where the directors suthorise a Conflict, the Interested Dircctor shall be obliged w
conduct himsell in accordance with any tcrms and conditions imposed by the
directors in relation to the Conflict.

The directors may revoke or vary such suthorisation at any time, but this shall not
sffect anything done by the Interested Director prior to such revocation or vanation in
sccordance with the serms of such suthorisation.

A director is not required, by reason of being a director (or bocsusc of the fiduciary
relationship established by reason of being a dircctor), to account to the Association
for any remuncration, profit or other benefit which e derives from or in connection
with a relationship involving a Conflict which bas been authorised by the directors in
accordance with these Articles or by the Association in gencral meeting (subject in

10



15.7
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each case to any terms, limits or conditions attaching to that authorisation) und no
contract shall be lisble to be avoided on such grounds.

Subject to scctions 177(5) anxd 177(8) and sections | 832(5) and 182(6) of the Act, mnd
provided he bas declared the nature and extent of his interest in accordance with the
requirements of the Act, a dircctor who is in any way, whether directly or indirectly,
interested in an existing or proposed transaction or arangement with the Association:

(a)

(b)

(©)

(d)

{e)

N

may be a party to, or otherwise interested in, any transaction or ayrangement
with the Association or in which the Association is otherwise (directly or
indirectly) interested;

shall be an Eligible Director for the purposes of any proposed decision of
the directors (or committec of diroctors) in respoct of such existing or
proposcd transaclion or arrangement in which he is interested;

shall be entitied to vote at 2 meeting of directors (or of & commitiee of the
directors) or participate in any unanimous decision, in respect of such
existing or proposed transaction or arrangement in which he is interested;

may act by himsclf or his firm in a professional capacity for the Association
(otherwisc than as auditor) and he or his firm shall be entitled to
remuncration for professional services as if he were not a director;

may be a director or other officer of, or employed by, or a party 10 a
transaction or armangement with, or otherwisc interested in, any body
cotporate in which the Association & otherwise (directly or indirectly)
interested: and

shell not, save as he may otherwisc agree, be accountable to the Association
for any benefit which he (or & person connected with him (as defined in
section 252 of the Act)) derives from any such transaction or arangement or
from any such office or employment or from any interest in any such body
corporate and no such itranzaction or amangement shall be lable to be
avoided on the grounds of any such interest or benefit nor chall the roceipt
of any such remuncration or other benefit constitute a breach of his duty
under section 176 of the Act.

APPOINTMENT AND REMOVAL OF ALTERNATE BIRECTORS

Any director {other than an altcrnate dircctor) {Appelntor) may sppoint us an
aliernate any other dircctor, or any other person approved by resofution of the
directors, to:

(a)
()

exercise that dircctor's powers; and
carry out that director's responsibilities,

in relation 1o the taking of decisions by the directors, in the absence of the Appointor.



16.2

16.3

17'

17.1

17.2

173

174

Any appointment or removal of an altemate director must be effected by notice in
writing to the Association signed by the Appointor, or in any other manncr upproved
by the directors.

The notice must:
(#) idemify the proposed altcmate; and

(b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that he is willing to act as the alternate of the director

giving the notice.

RIGHTS AND RESPONSIBILTTIES OF ALTERNATE DIRECTORS

An altcmate director may act as altcrnate director to more than onc director and has
the same rights in relation to any decision of the directors as the Appointor.

Except as the Articles specify otherwise, alternate directors arc:
(1)  deemed for atl purposes to be directors;
(b  lisbic for their own acts and omissions;
(€}  subject to the same restrictions as their Appointors; and
(d)  mot deemed to be agents of or for their Appointors

and, in particular {without limitation), each alternate director shatl be entitiod to
receive notice of all meetings of directors and of all meetings of committees of
directors of which his Appointor is « Member.

A person who is an sliernate director but not a divectoc:

(®) may be counled as participating for the purposes of determining whether a
quorum is present (but only if that person's Appointor is mot participating);

() may participate in s wnanimous decision of the diroctors (but ooly if his
Appointor is an Eligible Director in relation to that decision, bt does not
participate); and

()  shall not be counted as more than one director for the purposes oferticle
17.3.

A director who is also sn alternate director ia entitled, in the sbsence of his
Appointor(s), t0 a separate vote on behs!f of each Appoiator, in addition to his own
vote on any decision of the directors (provided that sn Appointor for whom he
exercises a scparate vote is an Eligible Diroctor in relation to that decision).

12



175 An akemate director may be puid expenses and may be indemnified by the
Association to the same extent as if he were a dircctor but shall not be entitled to
receive any remuneration from the Association for serving as an alternate dircctor
except such part (if any) of the remuneration otherwisc payable to the alternate's
Appointor as the Appointor may by notice in writing to the Association from time to
time direct.

18. TERMINATION OF ALTERNATE DIRECTORSHIP
An alternatc director’s appointment as an altemaste (in respect of a particular
Appointor) terminates:
{s) when the alternate’s Appointor revokes the appointment by notice to the
Association in writing specifying when it is to terminate;
(b) on the occurrence, in relation to the alicrnate, of any cvent which, if it

occurred in relation to the altcrnatc’s Appointor, would result in the
termination of the Appointor's appointment as a director;

(c)  on the death of the alternate’s Appointor; or

td)  when the alternate director’s Appointor ceases 1o be n director for whatever
resson.

19. SECRETARY
The directors may appoint any person who is willing to act as the secretary for such
term, st such remuncration snd upon such conditions as they may think fit and from

timc to time remove such porson and, if the directors so docide, appoint a
replacement, in each case by a decision of the directors.

29, CHANGE OF ASSOCIATION NAME

The name of the Association may be changed by:
(@) adecision of the dircctors; or
(b)  a spocial resodution of the Members,

or otherwise in accordance with the Act.

MEMBERS: BECOMING AND CEASING TO BE A MEMBER

1. MEMBERSHIP

21.t  The Association shafl admit to Membership an individual or organisation which:

13
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213

214

21.5

221

231

(s)  applics to the Association using the application process approved by the
directors; and

(b) is approved by the directors.

The directors may in their absolute discretion decline to accept any application for
Membership and need not give reasons for doing so.

The directors may prescribe criteria for Membership of the Association but shall not
be obliged 1o accept persons fulfilling those criteria as Members.

Al Members must pay to the Association, on becoming & Member ard on | January

in cach year, an annual subscription fce (which may be fixed, pro-rated or on a sliding
scale basis) to be decided by the directors from time to time.

The directors may establish different classcs of Members and sct owt the differcnt
rights and obligations for each class, with such rights and obligations recorded in the
Register of Members.

WITHDRAWAL FROM MEMBERSHIP

A Member may withdraw from Mcmbership of the Association by giviag 7 days'
notice to the Association in writing and any person ceasing to be a Member shall be
removed from the Register of Members.

EXPULSION OF MEMBER

The directors may terminate the Mcmbership of any Member without his consent by
giving the Member written notice if, in the reasonable opinion of the directors, the
Member:

() s guilty of conduct which has or is likely to have a serious advorse effect on
the Association or bring the Association or any or sll of the Members sad
directors into disrepute; or

(b) has acted or has threatenod to act in o manner which is contrary to the
interests of the Association as a whole; or

(c)  has failed to observe the terms of these Articles and the Rules.

Following such termination, the Member shall be removed from the Register of
Members.

The notice to the Member must give the Member the opportunity to be hesrd in
writing 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

14



Member of their decision following such considcration. There shall be no right to
appeal from a decision of the directors to terminate the Membership of a Member.

233 A Member whose Membership is terminated under this Article shall not be entitled to
a refund of any subscription or Membcrship foc and shall remain liable to pay to the
Association any subscription or other sum owed by him.

DECISION MAKING BY MEMBERS

24. VOTES OF MEMBERS

Subject to the Act, at any gencral meeting:

(@  cvery Member who is present in person {or by proxy) shail on a show of
hands have onc voic; and

(b)  every Member present in person (or by proxy) shall on a poll have one vote,

15, POLL YOTES

25.1 A poll may be demanded at any general mecting by any qualifying persom {as defined
in section 318(3) of thc Act) present and entitled to vote st the mocting.

252  Model Article 30(3) shall be smended by the insertion of the words "A demand so
withdrawn shall not invalidste the result of a show of hands declared before the
demand was made” as a new paragraph at the end of that article.

is. PROXIES

26,1  Modecl Article 31¢1)Xd) shall be deleted and replaced with the words "is delivered o
the Association in accordance with the Articles not less than 48 hours before the time
sppointed for holding the meeting or adjourned meeting at which the right to vote iz
to be exercised and in accordunce with any instructions contained in the notice of the
general meeting (or adjourned meeting) to which they relate”,

262 Model Article 31(1) shall be amended by the insertion of the words “and a proxy
notice which is not delivered in such manner shali be invalid, unless the directors, in
their discretion, accopt the notice at any time before the mecting™ as a new paragraph
at the end of that article.



ADMINISTRATIVE ARRANGEMENTS

27.

27.1
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29.

291

MEANS OF COMMUNICATION TO BE USED

Any notice, document or other information shall be deemed served on or delivered to
the intended recipient:

()  if properly addressed and sent by prepaid United Kingdom first class post to
an address in the United Kingdom, 4% hours after it was posted (or five
Busincss Days afier posting cither to an address outside the United
Kingdom or from outside thc United Kingdom to an address within the
United Kingdom, if (in each case) sent by reputable international overnight
courier addressed to the intended recipient, provided that delivery in at Jeast
five Business Days was guarantced at the time of sending and the sending
party receives a confirmation of delivery from the courier service provider);

{b)  if properly addressed and delivered by hand, when it was given or left at the
sppropriate address;

) i properly addressed and sent or supplied by electronic means, one hour
after the document or information was sent or supplied; and

(d) if sent or supplicd by means of a website, when the msterial is first made
available on the webgite or (if lator) when the recipient roceives (or is
deemed 1o have received) notice of the fact that the material is available on
the website.

For the purposes of this articlc, ro account shall be taken of any part of 2 day that is
not & Business Day.

In proving that any natioe, documnent or other information was properly addresscd, it
shall suffice to show that the notice, document or other information was addressed to
en address permitted for the purpose by the Act.

RuLEs

The directors may establish rules governing matters relating to  Association
administration that arc required from time to time for the effective operation of the
Asgociation (for example, the provisions relating to classes of Members, Membership
fecs and subscriptions and the admission critcria for Members). If there is & conflict
betwoen the terms of those Articlcs and any rules established wndor this Article, the
terms of these Articles shall prevail.

INDEMNITY AND INSURANCE

Subject to article 29.2, but without prejudice to any indemnity to which a relevant
officer is otherwisc ontitled:
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29.2

29.3

294

(u)

b)

each relevant officer shall be indcmnified out of the Association's asscts
against all costs, charges, losscs, expenses and Habilitics incurred by him as
a rclevant officer in the actual or purported execution and/or discharge of
his dutics, or in relation to them, including any liability incurred by him in
defending sny civil or criminal proceedings, in which judgment js given in
his favour or in which he is acquitied or the proceedings are othcrwise
disposed of without any finding or admission of any material breach of duty
on his part or in connection with any application in which the court grants
him, in his capacity as a relevant officer. relief from Hability for negligence,
default, breach of duty or breach of trust in relation to the Association’s (or
any associated company's) affairs; and

the Association may provide any relevamt officer with funds to mcet
expenditure incurred or to be incurred by him in connection with any
proceedings or application rcferred to in article 29.1(a) and otherwisc may
take any action o enable any such relevant officer to avoid incurring such

expenditure.

This article does not authorise any indemnity to the extent that such indemnity would
be prohibited or rendered void by any provision of the Act or by any other provision
of law and any such indemnity is limited accordingly.

The directors may docide to purchase snd maintain insurance, at the expense of the
Association, for the benefit of sny relcvant officer in rospect of any relovant Joss.

In this article:

£))

(b

)

companies src associsted if one is a subsidiary of the other or both are
subsidiarics of the same body corporsie: and

s relevant loss mcans any joss or Hebility which has been or may be
incurred by a relevant officer in connection with that relevant officer’s
dutics or powers in rclation to the Association, say associsted company or
any pension fund or employees’ share scheme of the Amociation or
sssociatod company; and

a relevant officer means any dircctor or other officer or former director or
other officer of the Assoclation, but excluding in cach casc any person
engaged by the Association {or associsted company) as sudisor (whether or
not he is also s director or other officer), to the sxtent he acts in kis capacity
as auditor).
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