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OF
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Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company propose
that the following resolution be passed as a special resolution (the "Resolutlon”).

SPECIAL RESOLUTION
THAT the Articles of Association attached to this written resolution be and hereby are
approved and adopted as the Arlicles of Association of the Company in substitution for,
and to the exclusion of, the existing Articles of Association Company.

AGREEMENT
The undersigned, a person entitted to vote on the Resolution on the Circulation Date, hereby

irrevgcably agrees ta the Resolution
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Monecor (London) Limited
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Dated:
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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution be passed as a special resolution (the "Resolution”)

SPECIAL RESOLUTION
THAT the Anticles of Association aftached to this written resolution be and hereby are
approved and adopted as the Articles of Association of the Company in subshtution for,
and to the exclusion of, the existing Articles of Association Company

AGREEMENT
The undersigned, a person enttled to vote on the Resolution on the Circulation Date, hereby

irrevocably agrees to the Resolution’

for and on behalf of
Monecor (London) Limited
Dated:

for and on behalf of
SAXO Capital Markets UK Limited

Dated: 25/01/ 2017

for and on behalf of
London Capital Group Limited
Dated:
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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution be passed as a special resolution (the "Resolution”):

SPECIAL RESOLUTION
THAT the Articles of Association attached to this written resolution be and hereby are
approved and adopted as the Arlicles of Association of the Company in substitution for,
and to the exclusion of, the existing Articles of Association Company.

AGREEMENT
The undersigned, a person entitled to vote on the Resolution on the Circulation Date, hereby
irrevocably agrees to the Resolution:

for ang on behalf of
Monacor (London) Limited
Dated:

for and on behalf of
SAXO Capital Markets UK Limited
Dated:

for and on behalf of
London Capital Group Limited
Dated: .?r:%'%’[/? )



for and on behalf of
Forex Capital Markets Limited

Dated: 2 | [' ’f")

for and on behalf of
IG Index Limited
Dated:

for and on behalf of
Spreadex Limited
Dated:

for and on behalf of
Gain Capital UK Limited
Dated:

for and on behalf of
CMC Markets UK plc
Dated:

Notes:

1. W you agree with the Resolution, please indicate your agreement hy signing and dating this document where Indicated above

and return it to the Company .

i you do not agree lo the Resolution, you need not do anything. You will not be desmedt 1o agres if you fall to reply

3. Onte you have Indicated your agreemsent to the Resolutlon, you may not revoke your agreement.
Unless sufficlent agreement has been recelved for the Resolution to be passed before the end of the period of 28 days
beginning on the Clrculation Datae, they will lapse If you agree to the Rescolutlon, please ensure that your agreemant reaches

us before the end of this perlod.



for and on behalf of
Forex Capital Markets Limited
Dated:
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for and on behalf of
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Dated: 31/01/17

for and on behalf of
Spreadex Limited
Dated:

for and on behalf of
Gain Capital UK Limited
Dated:

for and on behalf of
CMC Markets UK plc
Dated:

Notes:

1. Hyou agree with the Resclution, please indicate your agreement by signing and dating this document where Indicated above
and return It to the Company .
2 i you o not agree to the Rasolution, you need not do anything You will not be deemed to agree if you fail to reply



for and on behalf of
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Dated:

for and on behalf of
IG Index Limited
Dated:

...........................................

for and on behalf of
Spreadex Limited

Dated: /Z F /Y

for and on behalf of
Gain Capital UK Limited
Dated:

...............................................

for and on behalf of
CMC Markets UK plc
Dated:

Notes:

1. ifyou agres with the Resolulton, ploxse Indicate your agresment by signing and dating this document where indicated above
and return it to the Company .
If you do not agres to the Resclution, you nsed not do anything. You will not be desmaed to sgree if you fall to reply.

3  Once you havg indicated your sgreomant to the Resolution, you may not revoke your sgresmaent.

4. Unlesa sufficlont agresmant has been recelved for the Resolution to be passad bafore the end of the period of 28 days
beginning on the Circulation Dats, they will lapss. if you agree to the Resolution, please ensurs that your agresmsnt reaches
us before the end of this perfod.




for and on behalf of
Forex Capital Markets Limited
Dated:

for and on behalf of
IG Index Limited
Dated:

for and on behalf of
Spreadex Limited
Dated:

for and on behalf of
Gain Capital UK Limited

Dated: T, .. 7, 1o |

for and on behalf of
CMC Markets UK plc
Dated:
Notes:
1. ¥ you agres with the Resolution, pl indicate your agreamant by signing and dating this decumaent where indicated above
and return Ht to the Company .

2.  Hyou do not agres to the Rexolution, you nead not do anything. You will not be desmed to sgree If you fafl to reply.

3 Once you have Indicated your agresmant to the Resolution, you may not revoke your agresment.

4, Unloxs sufficlent agreoment has besn rocolved far the Resolution to be passed bafore the and of the perod of 28 days
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for and on behalf of
Forex Capital Markets Limited
Dated:

...............................................

for and on behalf of
IG Index Limited
Dated:

for and on behalf of
Spreadex Limited
Dated:

...............................................

for and on behalf of
Gain Capital UK Limited
Dated:

...........

CMC Markets UK plc

Dated: 2. F j""“"dy 2013

Notes:

1.  H you agree with the Resolution, pleass indicate your agresmant by signing and dating this document where indicated sbove

and retun R to the Compeny .

2  Hyou do not agres to the Resolution, you nesd not do anything. You will not be desmad to agree i you fafl to reply.

3. Once you have Indicated your agresment to the Resolution, you may not revoks your agresment.

4. Unless sufficlent agreament has been received for the Resclution to be passad before the end of the period of 28 days
beginning on the Circulstion Data, they will lapss. f you agree to the Resolution, plexse ensure that your sgreement rexches

us before the and of this period.



Company Limited by Guarantee
Articles of Association
Of
CFD & FX Association Limited

PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

1 Defined terms

2 Liability of members

PART 2
COUNCIL ROLE, COMPOSITION AND
POWERS OF THE COUNCIL

3 Purpose and rote
4to 8 Composition of the Council of the Association
9 The Councii’'s general authonty

10 Members' reserve power
11 Delegation of Powers
12. Committees

DECISION-MAKING

13 Conflicts of interest
14 Calling a meeting of the Council

15 Quorum

16 Participation



17
18
19
20
21

22
23
24

25.

26
27

28
29
30
31
32

33

34.
35.
36.
37.

Chairing of Council meetings and records
Voting rights

Matters reserves for supermajority deciston
Deadlock

Council's discretion to make rutes

APPOINTMENT OF DIRECTORS

Methods of appomting directors
Termination of appointment
Directors’ remuneration

PART 3

ADMISSION TO AND TERMINATION OF MEMBERSHIP

Applhcations for membership
Ehgibiity
Termination of membership

GENERAL MEETINGS

Holding and notice of meetings

Attendance and speaking at general meetings
Quorum for general meetings

Chainng general meetings

Adjournment

VOTING AT GENERAL MEETINGS

Members’ veting rights
Errors and disputes
Proxy notices

Delivery of proxy notices
Resoluticns



PART 4
ADMINISTRATIVE ARRANGEMENTS

38 Accounts and audits
39 Notices

DIRECTORS’ INSURANCE

40 Insurance



PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1. In these Articles, unless the context requires otherwise —

“Articles” means the articles of association of the Association,

“Assoclation” means CFD & FX Asscciation Limited,;

“bankruptcy” includes individual insolvency proceedings In a jurisdictron other than England and Wales or
Northern Ireland which have an effect simitar to that of bankruptcy,

“Charr”" has the meaning given in Article 6,

“Code of Conduct’ means the code of conduct of the members of the Association,

“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006}, In s0
far as they apply to the company,

“Council” means the governing body of the Association,

“director” means a director of the Council and includes any person occupying the posttion of director, by
whatever name called,

“document” includes, unless otherwise specified, any document sent or supplied in electronic form,
“electronic form" has the meaning given In section 1168 of the Companies Act 2006,

“Ehgible Director” means a director who 1s entitled to vote on a matter at a meeting of the Council and be
counted for the purpose of forming a quorum

“member” means a firm admitted to full membership of the Association under the Articles and in
accordance with the Rules,

“ordinary resolution” has the meaning given in section 282 of the Companies Act 2008,

“participate”, in relation to a directors’ meeting, has the meaning given in Article 16,

“proxy notice” has the meaning given in Article 36,

“Rules” means the rules of the Association;

“Secretary” means the secretary of the Association,

“special resolution” has the meaning given in secticn 283 of the Companies Act 2008,

“the United Kingdom" means Great Britan and Northern Ireland", and

"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 supplied in electronic form or ctherwise.
Unless the context otherwise requires, other words or expressions contamed in these Articles bear the
same meaning as in the Companies Act 2006 as in force on the date when these Artictes become binding
on the company



Liability of members

2. The lability of each member 1s limited to £1, being the amount that each member undertakes to
contribute to the assets of the Association in the event of it being wound up while it 1s @ member ar within
one year after it ceases to be a member, for —~

(a) payment of the Association's debts and habilities contracted before it ceases to be a member,

(b} payment of the costs, charges and expenses of winding up; and

(¢c) adjustment of the rights of the members among themselves

PART 2
ROLE, COMPQOSITION AND
POWERS OF THE COUNCIL

Purpose and Role

3. The Council shali be the governing body of the Association and shall comprise no more than 15
directors each of which shall be appointed by an individual member in accordance with the procedure set
out In Article 22

Composition of the Council of the Association

4. The Council shall be formed by the directors appointed by the members Each director must be able to
meet the critena for eligibiity set out In the Article 22 and the Rules on a continuing basis

5. The directors of the Council shall remain In the office as long as.

(1)they are appointed te hold office by a member,

(2) they are employed by a member,

(3) they meet the criteria for eligibility as set out in Article 22 and the Rules;

{4) ncne of the events descrnibed in Article 23(a)-{)) shall have occurred, and

{5) they have not served a notice of resignation

6. The Council shall appoint by a majority decision a Chair of the Council who shall hold office for a period
of 1 year and may terminate the appointment at any time by a majority decision The Council may by a
majonty decision remove the Chair and appoint as a replacement a director or such other person as the

Council sees fit The Chair will have no voting rights in the Council unless they are also a director

7. The Council may appoint a Secretary of the Council by a majority decision for such term and upon
such conditions as the Council may think fit. Notwithstanding this, anything required or authornsed to be



done by the Secretary may, in the absence of the Secretary, be done by any officer of the Association, or
a director, authorised generally or specially by the Councll

8. The Secretary shall advise the Council on specified matters, including regarding compliance with the
Articles, the Rules andfor the Code of Conduct The Secretary may also assist the Counci! with

administrative matters, including arranging Council meetings and prepanng and mamntaining minutes
thereof

The Council’s general authority

9. (1) Subject to these Articles, the Council is responsible for the governance and management of the
Assoclation’s business, for which purpose it may exercise all the powers of the Association and make
such decisions and issue such rules and guidance as it thinks fit to fulful that purpose

(2} The Council may engage any person as it constders necessary, including someone to exercise, under
its direction, general control over the work of the Asscciation and regulate ther duties

Members’ reserve power

10. {1) The members may, by a special resclution, direct the Council to take, or refrain from taking,
specified action

{2) No such special resolution invahdates anything which the Council has done before the passing of the
resolution

Delegation of powers

11. (1) Subject to these Articles, the Council may delegate any of its powers which are conferred on it
under these Articles —

(a) to such person or commuttee,

{b) by such means {including by power of attorney),

(c) to such an extent,

(d) in relation to such matters or terntories, and

{e) on such terms and conditions,
as it thinks fit.
{2) Such person or committee may sub-delegate their powers, provided that they have authonty to do so
granted by the Council and that any such sub-delegation 1s in accordance with any wntten requirements

that may be imposed by the Council

{3) The Council may revoke any delegation in whole or part, or alter its terms and conditions, in such a
manner and on such terms and conditions as it sees fit

Committees

12. (1) Commuttees to which the Council delegates any of its powers will be accountable to the Council
and 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, and conduct of, the Council

(2) In addition, the Council may make rules or procedures for all or any committees, which shall prevat!
over any Council rules derived from the Articles if they are not consistent with them

DECISION-MAKING

Conflicts of interest

13. (1) A director shall disclose to the Council the nature and extent of any actual or potential interest in
any matter to be discussed at a meeting of the Council or any committee that he/she believes it to conflict
or that may possibly conflict with the interests of the Association, other than matters which may impact
hisfher firm in the normal course of business when dealing with the Association

{2} The Council (excluding the person subject to conflict of inlerest) shall determine whether the conflict of
interest precludes the invalvement of the person in question in the decision-making process for quorum or
voting purposes.

(3) But If the Article 13(4) apphes, the person who 1s subject to a conflict of interest will be deemed to be
an Eligible Director

{(4) This Article 13.4 applies when —
{a) the Council by a majority decision disapphes the provision of the Articles which would
othermse prevent a director from being counted as participating in the decision-making process
or for the purpose of forming a quorum,

{b) the Council decides by a majonty decision that the director's cannot reasonably be regarded
as likely to give nse to a meaningful conflict of interest,

(c) the conflict of interest anses from a Permitted Cause as defined under Article 13 5; or

(d) the Council by a majonty decision 1s satisfied that the director can effectively manage the
conflict of interest

(5) For the purposes of this Article 13 5, the following are Permitted Causes —

(a) a guarantee 1S given, or to be given, by or to a director in respect of an obligation incurred by
or on behalf of the Association; or

{b) arrangements pursuant to which benefits are made available to employees and directors or
former employees and directors of the Association which do not provide special benefits for
directors or former directors

{6) For the purposes of this Article 13, references to proposed decisions and decision-making processes
include any Council or committee meeting or part of a Council or committee meeting

Calling a meeting of the Council

14. (1) A meeting of the Council shall be convened by the Secretary of the Council at the request of any
of its directors or at the request of the Chair  Such meetings shall be convened by giving a written notice
by post or by email to directors no later than 15 working days before the date of the meeting. The notice



period for a Council meeting may be reduced by a super majonty vote of the directors as and when they
deem fit.

(2) Any such written notice shall set forth—
(a) the proposed date and time of the meeting;

{b) proposed agenda and attach any relevant documentation or information that should be
considered by the directors in advance of the meeting,

{c) where 1t is to take place; and

(d) if it 1s anticipated that directors participating in the meeting will not be in the same place, how it
IS proposed that they should communicate with each other during the meeting

Quorum

15 {1} The quorum of the Council shall be at least 51% of the directors of the Association The quorum
for a committee shall be established at the time the committee 1s organised by the Council

{2) A duly convened meeting at which a quorum is present shall be competent to exercise all or any of the
authonties, powers and discretions vested in or exercisable by the Council

{3) Only directors have the night te attend the meetings However, other individuals may be mvited by the
Council to attend the Council's meetings

{4) If a quorum does not exist to hold a Council or committee meeting, the directors present shall
postpone the meeting to such time and/or date as necessary to ensure that a quorum s present Any
such rescheduled meeting shall be noticed to the directors in compliance with the applicable provisions of
these Articles

Participation

16. (1) Subject to the Articles, Eligible Directors participate in a meeting of the Council or part of such a
meeting, when —

(a) the meeting has been called and takes place in accordance with the Articles, and

{b) each Efigible Director can communicate with every other Ehgible Director any information or
opinions they have on any particular item of the business of the meeting

(2) In determuining whether directors are participating in a Ceuncil meeting, it is urelevant where any
director 15 located or how they communicate with each other, including by telephene or any oral
conference facility.

(3} If all the directars participating 1n a meeting are not in the same place, they may decide that the
meeting is to be treated as taking place at the location of any of them

Chairing of Council meetings and records

17 (1) Meetings of the Council shall be chaired by the Chair  The meetings of any committee shall be
chaired by such director as 1s designated by the Council when the committee 1s estabhished If the Charr
of the chair of a committee, as applicable, 15 not present within 10 minutes of the scheduled starting tme
for the applicable meeting, the directors present shall appoint a director to act as charr for such meeting



{2) The Secretary shall minute the proceedings of all meetings of the Councll, including recerding the
names of those present and in attendance and taking note of the topics discussed and the decisions
taken by the Council Draft minutes of the Councit meetings shall be approved at the next Council
meeting and circulated in advance of that meeting along with other relevant information to ail directors
Once approved, the minutes should be circulated to all the members of the Association unless it would be
inappropriate to do so in the opinion of the Council

(3} The directors must ensure that the Council maintains the minutes of all meetings for at least 10 years
from the date of the meeting

(4) Minutes shall also be taken for any committee meeting, whether by the Secretary, the chair of any
committee meeting or such other director as is assigned such duty

Voting rights

18 (1) Each Eugible Director shall have one vote Voles shall be cast by a show of hands or in writing or
email at any and all Council’s meetings.

{2) Any decision of the Council must be reached in accordance with these Articles and shall require a
maijority decision unless it relates to a matter requinng a supermajonty decision as specified in Article 18,

(3} In determining a matter subject to decision, the Council shall be mindful of the need to consult
members of the Association for any input that they may provide

Matters reserved for a supermajority decision

19. (1) The following matters require 75% of Eligible Directors of the Council to vote and approve in
writing in order for the resolution to be passed

{a) any alteration of the Articles,
{b) any alteration of the Rules,
{c) any alteration of the Code of Conduct,
(d)} any changes to subscnption rates,
(e) any decisions to take disciplinary measures against a member,
(f} any decisions concerning directors’ remuneration,
(g} any decisions to accept new members; and
(h} any decision to terminate an existing member.
(2) Any resolution proposed In refation to any of the matters listed in Article 19(1) shall be proposed in a

form that provides the Ehgible Directors with the ability to cast their votes in favour, as well as against
such resolution

Deadlock

20. (1) A deadlock shall be deemed to occur when a matter 1s submitted to the Council (or committee
thereof), validly composed, and it 1s unable to make a decision on such matter by a majonty decision



(2) In the event of a deadlock, neither a director nor the Chair shall have a casting vote [nstead, ifa
majority of directors approve, the matter subject to deadlock shall be resubmitted in wnting to the next
Council meeting along with such information as in necessary to adequately inform the directors regarding
the proposed decision

(3) If the directors cannot resolve the voting deadlock at the second Council meeting, the matter shall be
deemed rejected

Council's discretion to make rules

21. Subject to the Articles, the Council may make any rule or 1ssue any guidance which it thunks fit about
how it takes decisions, and about how such rules are to be recorded or communicated to members and
directors

APPOINTMENT OF DIRECTORS

Methods of appointing directors

22. (1) Each member of the Assoctation shall be entitled to appoint one director to the Council provided
that their appointee 1s (1) willing to accept such appointment, (1) is legally permitted by taw to accept such
appointment, and (ili} meets the cnteria to fulfil such appointment as set out in the Rules

{2} The Council shall not have more than 15 directors

(3) Casual vacancies on the Council shall be filled by the member whose director has resigned or
otherwise discontinued service as a director

(4) The Chair shall announce the appointment of one or more new directors by notifying the members in
wrihing within seven calendar days of the appointment

{5} Newly appointed directors shall take office at the Council meeting next following therr election, unless
otherwise determined by the Council

(6) A member of the Asscciation may, at any time and by giving reasonable notice in writing to the
Council and to the other members of the Association, replace its elected director on the Council with a
new appointee, provided that the appointment of a new director is made in accordance with the procedure
set out in this Article 22

(7) A director may serve a maximum total term of 10 consecutive years unless the Council consider it
would be in the best interests of the Association for a particular director to serve beyond that penod and
that director 1s reappointed in accordance with the Articles

Termination of appointment

23. A person ceases to be a director as soon as -

(a) that person ceases to qualify as a director under these Articles or under the Rules or by wirtue
of any provision of the Companies Act 2006 or Is prohibited from being a director by law,

{b) a bankruptcy order 1s made against that person,

(c) a compositicn is made with that person's creditors generally in satisfaction of that person's
debts,



(d) a registered medical practitioner who is treating that person gives a written opinion to the
Council stating that that person has become physically or mentally incapable of acting as a
director and may remain so for more than three months,

{e) by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person would
otherwise have,

(f) notification is received by the Council from the director that the director 1s resigning from office,
and such resignation has taken effect in accordance with its terms,

(9) that person 1s convicted of a serious criminal offence or found guilty of a serious contravention
of the rules of a relevant regulatory authonty,

{h) the member represented by the director ceases to be a member of the Association,

(1) the Council determines by a supermajonty vote in accordance with Article 19 that a directer is
no longer fit and proper to serve as a director and gives notice to that effect to the director, or

{)) a member of the Assaciation has notified the Council of its intention to replace its elected
director

Directors’ remuneration

24, Directors shall not be remunerated for their services to the Association uniess such remuneration is
approved by a supermajority decision of the Council Directors and/or members which incur reasonable
expenses In connection with the conduct of business on behalf of the Association shall be entitled to
reimbursement

PART 3
ADMISSION TO, AND TERMINATION OF MEMBERSHIP, OF
THE ASSOCIATION

Applications for membership

25, (1) No person, company or firm shall become or continue being a member of the Association unless
such firm —

{a) has completed an application for membership and submitted such completed form to the
Secretary,

(b) 1s authonsed by the relevant UK regulatory authority and carries on its business from a place
of business in the UK; and

{c) meets the criteria set for ehgbility for membership in Article 26,

(2) Upon receipt of such application, the Secretary shall promptly furnish a copy thereof

to the Council or to such committee of the Council as the Council may from

time to time designate. The Council or such committee, as the case may be, shall

cause such examination to be made as it deems appropnate to determine whether the applicant

1s eligible for membership The appointment of members of the Association shall be approved by the
Council as set forth in Article 19.



{3} Subject to confidentiality, legal and regulatory restnctions, a member shall provide a written notice to
the Council as soon as reasonably practicable of any matter or conduct which may bring the member, the
CFOD and FX industry, or the Association into disrepute, including the commission of a crime or becoming
subject to a significant enforcement action brought by & regulator against the member or any of its
employees

{4) Membership 1s not transferable

Eligibility

26 An applicant for membership must at the time of applcation and at all times following their
appointment be able to satisfy the Council that they meet the requirements as outlined in the Rules

Termination of membership

27. (1) A member may withdraw from membership of the Association by giving six months' written notice
to the Secretary i accordance with the Rules, provided that it shall not be permitted to withdraw unless &
has satisfied any outstanding dues, fees, or other funds owed to the Association The Council may by
majonty decision elect to reduce the six-month notice period

(2) A firm's membership will be terminated by the Council in accordance with Article 19 when that firm no

longer meets the eligibiity crnitenia for membership outhined in Article 26 or in the Rules or 1s convicted of a
serious cnminal offence or found guilty of a serious contravention of the rules of its regulatory authority or
ceases to exist

GENERAL MEETINGS

Holding and notice of meetings

28. (1) General meetings of the Association shall be held as and when the Council by a simple majonty
shall decide, taking into account the interests of the membership

(2) General meetings shall be convened by the Secretary of the Council at the request of the Council.
Such meetings shall be convened by giving a wnitten notice by post or by email to members no later than
21 days before the date of the meeting
(3) Any such written notice shall set forth—

(a) the proposed date and time of the meeting,

(b) proposed agenda ang attach any relevant documeniation or information that should be
considered by the members in advance of the meeting,

(¢} where it1s to take place; and

{d) if it is anticipated that members participating in the meeting will not be in the same place, how
it 1s proposed that they should communicate with each other during the meeting



Attendance and speaking at general meetings

29, (1) Save as expressly provided in these Articles only duly registered members of the Association are
entitied to be present and vote on any question either personaily through their duly authorised
representatives or by proxy.

(2) The Council may permit other persons who are not members of the Assocration to attend and speak at
a general meeting

{3) The Counct may make whatever arrangements it considers appropnate {o enable those attending a
general meeting to exercise their nghts to speak or vote at it

(4) In determining attendance at a general meeting, it 1s immaternal whether any two or more members
attending it are in the same place as each other

Quorum for general meetings

30. No business is to be transacted at a general meeting if the members attending in person or by proxy
do not constitute a quorum. A gquorum for such purposes shall consist of at least 51% of the members of
the Association, attending in person or by proxy, and entitled to vote on the business being transacted.

Chairing general meetings

31. The Chair shall chair general meetings If the Chair 1s not present with ten minutes of the scheduled
time for the general meeting, the Council shall appoint a director to act as chair for the meeting

Adjournment

32. (1) If the members attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be present, the
Chair must adjourn it

(2) The Charr may adjourn a general meeting at which a quorum 1s present If -
{a) the general meeting consents to an adjournment by a majority vote, or
(b) it appears to the Chair that an adjournment is necessary to protect the safety of any person

attending the meeting or ensure that the business of the meeting 1s conducted in an orderly
manner

(3) When adjourning a general meeting, the Chaw must—

{a) either specify the time and place to which it 1s adjourned or state that it is to continue at a time
and place to be agreed by the Council by a majority decision, and

(b} have regard to any directions as to the time and place of any adjournment which have been
given by the meeting

(4) If the continuation of an adjourned meeting is to take place more than 14 days after 1t was adjourned,
the Associatton must give at least seven days’ written notice of it {that 1s, exciuding the day of the
adjourned meeting and the day on which the notice 1s given) —



(a) to the same members to whom notice of the Association's general meetings 1s required to be
given, and

(b) containing the same information which such notice 1s required to contain.

(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

(6) No report of the proceedings at any meeting of the Association shall be taken or published without the
written consent of the Council,

VOTING AT GENERAL MEETINGS

Members’ voting rights

33 (1) Each member of the Association shall be entitied to one vote on all matters submitied to a vote of
the membership at a general meeting

(2) Votes by members shall be by hand for in-person meetings and in wrniting {(email shall suffice) for all

other meetings All meetings shall be minuted and minutes of general meetings shall be approved at the
next succeeding general meeting

(3) All decisions of matters set for a vote of the members of the Association shall be made i accordance
with Article 37

Errors and disputes

34. (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 15 vahd

(2) Any such objection must be referred to the Chair whose decision is final

Proxy notices

35. (1) Proxies may only validly be exercised by a member who shall be appointed by a notice in wnting
{(a “proxy notice"} which —

(a) states the name and address of the member appointing the proxy,

(b) identifies the member to be that member's proxy and the general meeting in relation to which
that member is appeinted,

(c) 1s signed by or on behalf of the member appointing the proxy by a partner or a director or
company secretary of the member as appropriate, and

(d) is delivered to the Association in accordance with the Articles and any instructions contained
in the notice of the general meeting to which it refates.

(2) The Asscciation or the Council may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes



(3) Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy i1s to
abstain from voting) on one or more resolutions.

{4) Unless a proxy notice indicates otherwise, it must be {reated as —

(a) allowing the member appeointed under it a proxy discretion as to how to vote on any ancillary
or procedural resclutions put to the meeting, and

(b} appointing that member as a proxy In relation to any adjournment of the general meeting to
which it relates as well as the meeting itself

Delivery of proxy notices

36. (1) A member who has appointed a proxy cannot vote at the meeting unless the member has
withdrawn or cancelled the proxy before the meeting commences

(2) An appointment under a proxy notice may be revoked by delivering to the Association a notice in
writing given by or on behalf of the member by whom or on whose behalf the proxy notice was gwen

(3) A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of the general
meeting or adjourned meeting to which It relates

{(4) If a proxy notice is not executed by the member appointing the proxy, it must be accompanied by

written evidence of the authonty of the member that the person who executed it has authonty to do so on
behalf of the member

Resolutions

37. (1) All decisions of matters set for a vote of the members of the Association shall be made by an
ordinary resolution unless Article 37 3 applies

(2} An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if

(a) notice of the proposed amendment 1s given to the Association in writing by a member not less
than 48 hours before the general meeting at which it 1s to be proposed to take place, and

(b) the proposed amendment does not, in the reasonable opinion of the Chair, materially alter the
scope of the resolution

{3) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if —
(a) the majornity of members propose an amendment to such special resolution; and

(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other non-
substantive error in the resolution

{4) All ordinary and special resolutions shalt be in wrting and all votes shall be entered in the minutes of
the relevant meeting



PART 4
ADMINISTRATIVE ARRANGEMENTS

Accounts and audits

38. (1) A director who has been appointed by the Counci to be the treasurer shall cause proper books of
accounts to be kept with respect to all sums of money received and expended by the Association and all

sales and purchases of goods by the Association and of the assets and habilities of the Association,
(2) The books of account shall be kept at the registered office of the Association

(3) Except as provided by law or authornsed by the Council or by an ordinary resclution of the members,
no person, other than a member, 15 entitled 1o mspect any of the Association's accounting or other
records or documents

(4) The Council shall from time to time in accordance with sections 221, 227, 228 and 241 of the Act
cause to be prepared and laid before the Association in general meeting such income and expenditure
accounts, balance sheets and reports as are referred to in those sections

(5) A copy of the income and expenditure account and balance sheet shall, not less than 21 working days
before the date of the annual general meeting, be sent by post to the registered address of every member
who is entitled to receive notice of general meetings

Notices

39. (1) A notice may be served by the Association on any member either personally (including by email)
or by post addressed to such member at his registered place of abode or registered office (as the case
may be)

{2) Any notice, If served by post, shall be deemed to have been served 48 hours after it 1s pested, and In
proving such service It shall be sufficient to prove that the letter containing the notice was properly
addressed, stamped and posted

DIRECTORS’ INSURANCE

Insurance

40. (1) The Council may decide to purchase and maintain insurance, at the expense of the Association,
for the benefit of any relevant director in respect of any relevant loss

{2) In this Article 40 —
(a) a "relevant director” means any director or former director of the Association;
(b} a "relevant loss” means any loss or liability which has been or may be incurred by a relevant

director in the course of performing his/her director's duties or powers in relation to the
Association



