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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF i

THE BRITISH METALS RECYCLING ASSOCIATION

Company Number 04583021

PRELIMINARY

1 The regulations contained in Table A in the Schedule to the Companies (Tables A to
F) Reguiations 1985 (Sl 1985 No 805) as amended by the Companies {Tables Ato F)
{Amendment) Regulations 1985 (S| 1885 No 1052) and as further amended by The
Companies Act 1985 (Electronic Communications) Crder 2000 (Sl 2000 No 3373)
{such Table being herenafter called "Table A") shall not apply to the Company and
the articles hereinafter contained shall be the Articles of the Company

2 The Articles and the Rules govern the Company and shall supersede all previous
articles of association, rules and constitution of the Company

INTERPRETATION
3 In these Articles
"the Act"

"the/these Articles"

"Board"

"clear days"

“communication”

"Company” or "Association”

"Deputy President”

20020748725 511308

means the Companies Act 1885 including any
statutory modification or re-enactment thereof for the
time being In force

means the articles of association of the Company

means the board of directors of the Company from
time to time

in relation to the period of a notice means that period
excluding the day when the notice I1s given or deemed
to be given and the day for which 1t 1s given or on
which it 1s to take effect

means the same as in the Electronic Communications
Act 2000

means The British Metals Recycling Association

means the deputy president of the Association from
time to time
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"electronic means the same as in the Electronic Communications
communication” Act 2000

"executed" includes any mode of execution

"Office" means the registered office of the Company
"President” means the president of the Board from time to time
"Rules"” means the rules of the Association from time to time
"the seal" means the common seal of the Company

"Secretary" means the secretary of the Company or any other

person appointed to perform the duties of the
secretary of the Company, including a joint, assistant
or deputy secretary

"the United Kingdom" means Great Britain and Northern Ireland
Unless the context otherwise requires, words or expressions contained in these

Articles bear the same meaning as in the Act but excluding any statutory modification
thereof not in force when these regulations become binding on the Company

MEMBERS

5

51

52

53

Admission and Termination of membership

The subscribers to the Memorandum of Association of the Company and such other
organisations as are admitted to membership in accordance with these Articles shall
be members of the Company

No organisations shall be admitted as a member of the Company unless it 1s approved
by the Board Every organisation that wishes to become a member shall deliver to the
Company an application for membership, in such form as the Board require, executed
by it together with the annual membership subscription

A member may at any ime withdraw from the Company by giving not less than three
months notice in writing to the Company Subscriptions already paid to the Company
shatl not be refundable Membership shall not be t{ransferable

GENERAL MEETINGS

6 Notice

61 All general meetings other than annual general meetings shall be called extraordinary
meetings

62 An annual general meeting and an extraordinary general meeting shall be called by at
least 21 clear days notice

63 The natice shall be given to all the members at thewr principal place of business, and to
the directors and auditors, and shall specify the time and place of the meeting and the
nature of the business to be transacted and, in the case of an annual general meeting,
shali identify the meeting as such

64 A director shall, notwithstanding that he i1s not a member, be entitled to attend and
speak at any general meeting

20M20748725 511308
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65

66

67

71

72

73

81

82

83

91

92

The Board may call general meetings, and on the requisition of not less than ten
crdinary members, the Secretary shall proceed to convene an extraordinary general
meeting for a date not later than eight weeks after receipt of the requisition

The accidental omission to give notice of a meeting to, or the non-receipt of notice by,
any person entitled to receive such notice shall not invaldate the proceedings at the
meeting

General meetings can be called on short notice in accordance with the provisions of
the Act

Quorum

No business shall be transacted at any general meeting unless a quorum 1s present A
minimum of ten persons entitled to vote upon the business to be transacted, each
being a member present in person or a duly authonsed representative of a
corporation, shall be a quorum

If a quorum 1s not present within half an hour from the time appointed for a general
meeting the general meeting shall stand adjourned to the same day in the next week
at the same time and place or to such other day and at such other tme and place as
the Board may determine

If at the adjourned general meeting a quorum 1s nhot present wathin half an hour from
the time appointed for such adjourned meeting then the members present at the
adjourned meeting shall constitute a quorum for the purposes of the business to be
transacted at such adjourned meeting

Chairman

The President, or in his absence another director nominated by the Board shall
preside as chairman of the meeting, but if neither the President nor such other director
(if any) be present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect one of their number to be
charman and, If there 1s only one director present and willing to act, he shall be
chairman

If no director 1s willing to act as chairman, or iIf no director 15 present within fifteen
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chairman

The chairman may, with the consent of a meeting at which a quorum I1s present (and
shall if so directed by the meeting), adjourn the meeting from tme to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the adjourn-
ment not taken place When a meeting 1s adjcurned for fourteen days or more, at
least seven clear days' notice shall be given specfying the time and place of the
adjourned meeting and the general nature of the business to be transacted Otherwise
it shall not be necessary to give any such notice

Voting

A resolution put to the vote of a meeting shall be decided on a show of hands and
each ordinary member shall have one vote In the case of an equality of votes, the
chairman shall be entitled to a second or casting vote in addition to any other vote he
may have

International members and service members shall not be entitled to vote on any
matters at any general meeting or on any resolution of members n wnting and shall
not be entitled to participate in any postal ballot
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95
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101

A resolution 1n wniting executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments n the like form each
executed by or on behalf of one or more members

A declaration by the chairman that a resolution has been carned unanimously, or by a
particular majority, or lost, or not carmned by a particular majority, shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded In
favour of or against the resolution Such declaration shall be entered in the minutes of
the meeting

A vote given by the duly authonsed representative of a corporation shall be vald
unless notice of the withdrawal of his authority 1s received by the Company before the
commencement of the meeting or adjourned meeting at which the vote 1s given

No objection shall be raised to the gualfication of any voter except at the meeting or
adjourned meeting at which the vote objected to I1s tendered, and every vote not
disallowed at the meeting shall be valid Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive

Proxies

Any member entitled to vote at any general meeting may appoint a proxy to attend
such meeting for them and vote in therr name and on their behalf on all matters
coming before such meeting provided that -

1011  any such proxy shall be in wrniting under the hand of the appointer,

1012 such proxy shall be in the usual form as near as possible and shall be
available only for the meeting named therein or any adjournment thereof,

1013 the person named as proxy must be the duly appointed representative of
the ordinary member eligible to attend and vote at the meeting, and

1014  the form of proxy must be lodged with the Secretary at the Office not later
than midday on the date one day prior to the date of the meeting

DIRECTORS

11

111

The Board

The maximum number and mimimum number respectively of the directors may be
determined from time to time by special resolution Subject to and in default of any
such determination the maximum number of directors shall be 18 and the minimum
number of directors shall be one Whenever the mimmum number of directors s one,
a sole director shall have authority to exercise ali the powers and discretions by these
Articles expressed to be vested in the directors generally

The Board shall be comprised as follows

1121 up to six of the directors shall be persons employed by members of the
Company which are regarded by the Company as “large orgamisations”, and

1122 up to afurther six of the directors shall be persons employed by members of
the Company which are regarded by the Company as “medium
organisations”, and

1123 up to a further six of the directors shall be persons ermployed by members of
the Company which are regarded by the Company as “small organisattons”
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121

122
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124
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14

141

142

and the cntena to be applied from time to time in determining how each member shall
be so regarded shall be as decided by the Board and incorporated in the Rules

No more than cne director on the Board may be employed by the same member
organisation

Subject as otherwise provided in these Articles, each director shall serve a three year
term of office At the end of his three year term of office each director shall vacate
office unless he has previously indicated to the Secretary that he would be willing to
stand for re-appointment There shall be no restriction on number of imes a director
may stand for re-appomntment

President and Deputy President

The Board shall elect a President from among the directors The Board shall also
elect from among its members a Deputy President

The President shall serve a two year term of office The term to be served by the
Deputy President shall be determined by the Board No person may hold the office of
President for two consecutive terms

In the event that the President or the Deputy President ceases to hold office in (or be
employed by) the member organisation he represents before the expiry of his
respective term of office, the Board shall have power determine whether or not the
President or the Deputy President (as the case may be) may continue his respective
term of office If the Board resolves that the President or the Deputy President (as the
case may be) must resign from office, the Board shall have the power to elect a
replacement to serve for the remainder of the term, this peried of office not counting
towards the normal term of office referred to above

The President and the Deputy President shall not be required to vacate office as a
director or stand for re-appointment during therr respective periods of office but shall
vacate office or stand for re-appointment at the next opportunity thereafter

Director General

The Board shall appoint a Director General who shall be responsible to it for the
management of the Company in accordance with the Rules

Powers of Dwrectors

Subject to the provisions of the Act, the Memorandum of Association, the Articles and
the Rules, the business of the Company shall be managed by the Board who may
exercise all the powers of the Company No alteration of the Memorandum of
Association or the Articles shall invalidate any prior act of the Board which would have
been valid If that alteration had not been made The powers given by this Article shall
not be imited by any special power given to the Board by the Articles and a meeting of
Board at which a quorum 1s present may exercise all powers exercisable by the Board

The Board may delegate any of therr powers to any committee consisting of one or
more directors They may also delegate to the President or Deputy President or any
director holding any other executive office such of ther powers as they consider
desirable to be exercised by him Any such delegaton may be made subject to any
conditions the Board may impose, and either collaterally with or to the exclusion of
therr own powers and may be revoked or altered Subject to any such conditions, the
proceedings of a comruttee with two or more members shall be governed by the
Articles regulating the proceedings of directors so far as they are capable of applying
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APPOINTMENT AND REMOVAL OF DIRECTORS

15

151

152

1563

154

155

156

157

158

159

16

Appointment of Directors

No person other than a director standing for re-appointment shall be appointed a
director unless he s recommended by the directors or he Is nominated by a member
in accordance with this Article 15 and the person has indicated to the Secretary his
willingness to be appointed or re-appointed as a director

Notwithstanding the prowisions of this Article 15, the directors may by simple majonty
appoint a person who 1s willing to act to be a director, either to fill a vacancy or as an
additional director, provided that the appointment does not cause the number of
directors to exceed any number fixed by the Articles as the maximum number of
directors and 15 not otherwise inconsistent with the provisions of Article 112 A
director so appointed shall hold office only until the next election If not re-appointed at
the next election, such director shall vacate office forthwith following the
announcement of the results of the election

When 1t becomes necessary to appoint new directors as a result of vacancies or to re-
appomnt existing directors in accordance with this Article 15, the Secretary shall inform
all members of the situation and invite the nomination of candidates by the members
The pernod dunng which nominations of candidates may be made shall not be less
than 21 clear days from the date of the members being notified of the situation

Nominations of candidates may only be made by members whose subscriptions are
paid up to date and all nominations of candidates for directors must be seconded by
two other members

In the event that the number of eligible candidates is equatl or less than the number of
positions available, the candidate(s) named shall be deemed elected unopposed,
unless a valid objection to a candidate has been made by not less than two members
who would have been eligible to vote had an election taken place or the appointment
of the candidate would otherwise be inconsistent with the provisions of Article 11 2

In the event that the number of eligible candidates exceeds the number of positions
available, the Secretary shall inform the members of the names submitted and when
the election Is to take place by postal ballot, rules for which shall be determined by the
Board in the Rules

Each member shall have such number of votes as 1s equal to the nurmber of positions
availlable and the positions shall be filled by the candidates obtaining the greatest
number of votes from those cast

As soon as reasonably practicable following the election of the new directors the
Secretary shall notify the members of the results of the election

For the purposes of this Article 15

15681 ‘“eligible candidates” means (1) those candidates who have been
nominated 1n accordance with this Article 15, and (2) those directors who
have indicated therr willingness to be re-appointed as a director at the end
of their term of office, and {3) those directors who have been appainted by
the directors in accordance with Article 152 and who have not been
approved by the members at an election

1592 "election" means the next cpportunity the members have to elect an eligible
candidate to the Board in accordance with this Article 15 and "elected” shall
be construed accordingly

Removal of Directors
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161 The directors shall not be required to retire by rotation but upon conclusion of their
three year term of office, each director shall be required to vacate office or stand for
re-appointment
162 The office of a director shall be vacated If
1621 he ceases to be a director by virtue of any prowision of the Act or he
becomes prohibited by law from being a director, or

1622 he becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

1623 hes, or may be, suffering from mental disorder and either he 15 admitted to
hospital In pursuance of an application for admission for treatment under the
Mental Health Act 1983 or, In Scotland, an application for admisston under
the Mental Health (Scotland) Act 1960, or an order 1s made by a court
having jurisdiction {whether in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the appointment of a
recewer, curator bonmis or other person to exercise powers with respect to
his property or affairs, or

1624 heresigns his office by notice to the Company, or

1625 he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that
penod and the directors resolve that his office be vacated

16 3 In the event that a director of the Company ceases to hold office in (or be employed
by) the member organisation he represents before the expiry of his term of office, the
Board shall have power determine whether or not such director may continue his
respective term of office or whether he should vacate office

16 4 The members may by ordinary resolution remove any director from office before
expiry of his term of office

ALTERNATE DIRECTORS

17 The directors shall not have the ability to appoint alternate directors

DIRECTORS’ EXPENSES

18 The directors may be paid extracrdinary out of pocket expenses properly incurred by
them n connection with the discharge of therr duties

PROCEEDINGS OF DIRECTORS

19 Notice
A director may, and the secretary at the request of a director shall, call a meeting of
the Board on reasonable notice It shall not be necessary to give notice of a meeting
to a director who 1s absent from the United Kingdom

20 Quorum

20 1 No business shall be transacted at any meeting of the Board unless a quorum 1s
present A mimimum of 50% of the {otal number of directors In office at the time of the
meeting shall be a quorum

202 if a quorum i1s not present within half an hour from the time appointed for a meeting of
the Board, the meeting shall stand adjourned to the same day In the next week at the
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21

212

213

22

23

231

232

same time and place or to such other day and at such other time and place as the
Board may determine

If at the adjourned meeting of the Board a quorum Is not present within half an hour
from the time appointed for such adjourned meeting then the directors present at the
adjourned meeting shall constitute a quorum for the purposes of the business to be
transacted at such adjourned meeting

Directors’ Interests

Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director
notwithstanding his office -

2111 may be a party to, or otherwise interested 1n any transaction or arrangement
with the Company or in which the Company 1s otherwise interested,

2112 may be a director or cther officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company 1s otherwise
interested, and

2113 shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be lhable to be
avosded on the ground of any such interest or benefit

A director may vote, at any meeting of the directors or of any committee of the
directors, on any resolution, notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution lus vote shall be counted, and in relation to any such
resolutton as aforesaid he shall (whether or not he shall vote on the same) be taken
into account in calculating the quorum present at the meeting

Each director shall comply with his obligations to disclose his interest in contracts
under section 317 of the Act

Chairman

The President shall be appointed as chairman of the Board In his absence at a
meeting another director nomnated by the Board shall preside as charman of the
meeting, but If neither the President nor such other director (if any) be present within
five minutes after the time appointed for the holding meeting, the directors present
shall appoint one of therr number to be chatrman of the meeting

Voting

Each member of the Board shall have one vote Decisions of the Board shall be
decided by a majorily of vates In the case of an equality of votes, the President shall
have a second or casting vote in addition to any other vote he may have

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there
was a defect in the appointment of any director or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vote, be as vald as If
every such person had been duly appointed and was qualfied and had continued to
be a director and had been entitled to vote
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233 A resolution In writing stgned by all the directors entitled to receive notice of a meeting
of directors or of a committee of directors shall be as valid and effectual as if it had
been passed at a meeting of directors or (as the case may be) a committee of
directors duly convened and held and may consist of several documents in the like
form each signed by one or more directors

SECRETARY

24 Subject to the provisions of the Act, the Secretary shall be appointed by the Board for
such term, at such remuneration and upon such conditions as they may think fit, and
any Secretary so appointed may be removed by them

MINUTES

25 The directors shall cause minutes to be made in books kept for the purpose -

251 of all appointments of officers made by the directors, and

252 of all proceedings at meetings of the company and of the directors, and of committees

of directors, including the names of the directors present at each such meeting

THE SEAL

26 If the Company has a seal it shall only be used with the authonty of the directors or of
a committee of directors The directors may determine who shall sign any instrument
to which the seal i1s affixed and unless otherwise so determined it shall be signed by a
director and by the secretary or second director

ACCOUNTS

27 No member shall (as such) have any right of inspecting any accounting records or
other book or document of the company except as conferred by statute or authorised
by the Board or by ordinary resclution of the company

NOTICES

281 Any notice to be given to or by any person pursuant to the articles (other than a notice
caling a meeting of the directors} shall be in writing or shall be given using electronic
communications to an address for the tme being notified for that purpose to the
person gwing the notice In this Article 30 "address”, in relation to electronic
communications, includes any number or address used for the purposes of such
communications

282 The Company may give any notice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address or by giving It using electronic communications to an address
for the tme being notified to the company by the member A member whose
registered address 1s not within the United Kingdem and who gives to the company an
address within the United Kingdom at which notices may be gwen to him or an
address to which notices may be sent using electronic communications shall be
entitled to have notices given to him at that address, but otherwise no such member
shalt be entitled to receive any notice from the company

283 A member present in persen at any meeting of the Company shall be deemed to have
received notice of the meeting and, where requisite, of the purposes for which it was
called

284 Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given Proof that a notice
contained in an electronic communication was sent in accordance with guidance
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Issued by the Institute of Chartered Secretaries and Administrators shall be conclusive
evidence that the notice was given A notice shall be deemed to be given at the
expiration of 48 hours after the envelope containing it was posted or, in the case of a
notice contained In an electronic communication, at the expiration of 48 hours after the
time it was sent

INDEMNITY

311

312

RULES

321

322

323

Every director or other officer or auditor of the Company shall be indemnified out of
the assets of the Company aganst all losses or habihties which he may sustain or
incur n or about the execution of the duties of his office or otherwise n relation
thereto, including any habtity incurred by him in defending any proceedings, whether
civil or cniminal, or in connection with any application under section 727 of the Act in
which relief 1s granted to him by the Court, and no director or other officer shall be
hable for any loss, damage or misfortune which may happen to or be incurred by the
Company In the execution of the duties of his office or in relation theretc But this
article shall only have effect in so far as its provisions are not avoided by section 310
of the Act

The Company shall have power to purchase and mamntamn for any director, officer or
auditor of the Company insurance against any such abibty as 1s referred to in section
310{1) of the Act

The directors may from time to time make such Rules as they may deem necessary
or expedient or convenient for the proper conduct and management of the Company,
In particular but without prejudice to the generalty of the foregoing, they shall by such
Rules regulate

3211 the admisston and classification of members of the Company, and the rights
and privileges of such members, and the conditions of membership and the
terms on which members may resign or have ther membership terminated,
and the entrance fees, subscrptions and other fees or payments to be made
by members,

3212 the procedure at general meetings and meetings of the directors and
committees of the Company in so far as such procedure 1s not regulated by
these Articles,

3213 the structure of the Board and the procedure for the appointment of the
President and the Deputy President,

32 14 the procedure for the election of directors by postal vote, and

3215 all such other matters as are commonly the subject matter of Cempany
rules

The Company in general meetings may by special resolution alter or repeal the Rules
to make additions thereto and the directors shall adopt such means as they deem
sufficient to bring to the notice of members of the Company all such Rules, which so
long as they shall be in force, shall be binding on all members of the Company
Provided, nevertheless, that no Rule shall be inconsistent with, or shall affect or repeal
anything contained in, the Memorandum or Articles of Association of the Company

The members shall at all tmes comply with the Rules and in the event of a breach of
this Article 32 3, the Board shall have the power to terminate the membership of such
member with immediate effect
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