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THAT the Company adopt new articles of association in the form attached hereto
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The Companies Act 2006

Company Limited by Guarantee and Not Having a Share Capital

Articles of Association

of

The Association of Inshore Fisheries and Conservation Authorities Limited

Part 1: Interpretation and Limitation of Liability

1 Defined Terms

In the articles, unless the context requires otherwise

articles

associate member

bankruptcy

chairman

Companies Act

director

document

electronic form

IFCA

member

ordinary resolution
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means the company's articles of association,

has the meaning given In secton 112 of the
Companies Act 2006 but with powers and duties
hmited by the provisions of these articles

includes individual nsolvency proceedings In a
junsdiction other than England and Wales or Northern
lreland which have an effect similar to that of
bankruptcy,

has the meaning given n article 12,

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

means a director of the company, and includes any
person occupying the position of director, by whatever
name called,

includes, unless otherwise specified, any document
sent or supplied in electronic form,

has the meaning given In Secton 1168 of the
Companies Act 2006,

an Inshore Fishery and Conservation Authonty
established under the Marine and Coastal Access Act
2009,

has the meaning given in Section 112 of the
Companies Act 2006 and references to a "member”’
shall be construed as references to a full member of
the company and shall not tncilude an associate
member,

has the meaning given In Section 282 of the
Companies Act 2006,
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participate in relation to a directors’ meeting, has the meaning
given in article 10,

proxy notice has the meaning given In article 34,

special resolution has the meaning given In Section 283 of the
Companies Act 2006,

subsidiary has the meaning gwven In Section 1159 of the

Companies Act 2006, and

writing means the representation or reproduction of works,
symbols or other information in a visible form by any
method or combination of methods, whether sent or
supplied in electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained In
these articles bear the same meaning as in the Companies Act 2006 as in force on
the date when these articles become binding on the company

Liability of Members

The hability of each member 1s imited to £2 and the lability of each associate
member 1s imited to £1, being the amount that each undertakes to contribute to
the assets of the company In the event of its being wound up while he 1s a member
or within one year after he ceases to be a member, for

211 payment of the company's debts and lhabilities contracted before he
ceases to be a member,

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

213 adjustment of the nights of the contributories among themselves

Part 2: Directors

Directors' Powers and Responsibilities

3

Directors' General Authority

Subject to the articles, the directors are responsible for the management of the
company's business, for which purpose they may exercise all the powers of the
company

Statements of Objects

3a

3a1

Objects
The objects for which the Company Is established are

3a11 to carry on business of providing representation and support for the
iInshore fisheries and conservation authonties

3a12 to carry on any other trade or business whatsoever which can, in the
opinion of the Company, be advantageously camed on by the
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3al3

3a14

3a15

3a16

Ja17

3a18

3219

3a110

3a111
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Company in connection with or ancillary to any of the general business
of the Company or Is calculated directly to benefit the Company or
enhance the value of or render profitable any of the Company's
property or nghts or 1s' required by any customers of or persons dealing
with the Company,

to purchase or by any other means acquire and take options over any
property whatever, and any nights or privileges of any kind over or in
respect of any property,

to improve, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, nghts and privileges In respect of, or otherwise deal
with all or any part of the property and rights of the Company,

to invest and deal with the monies of the Company not immediately
required in such manner as may from time to time be determined and to
hold or otherwise deal with any mvestments made,

to lend and advance money or give credit on such terms as may seem
expedient and with or without secunty to customers and others, to enter
into guarantees, contracts of indemnity and suretyships of all kinds to
receive money on deposit or loan upon such terms as the Company
may approve and to secure or guarantee the payment of any sums of
money or the performance of any oblgation by any company, firm or
person included any holding company, subsidiary or fellow subsidiary
company In any manner,

to borrow and raise money Iin such manner as the Company shall think
fit and to secure the repayment of any money borrowed, raised or
owing by mortgage, charge, standard security, lien or other secunty
upon the whole or any part of the Company's property or assets
(whether present or future) and also by a similar mortgage, charge,
standard securty, lien or security to secure and guarantee the
performance by the Company of any obligation or lability it may
undertake or which may become binding on i,

to draw, make, accept, endorse, discount, negotiate, execute and 1ssue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments,

to enter into any arrangements with any government or authonty
(supreme, muricipal, local, or otherwise) that may seem conducive to
the attainment of the Company's objects or any of them, and to obtan
from any such government or authonty any charters, decrees, rnghts,
privileges or concessions which the Company may think desirable and
to carry out, exercise, and comply with any such charters, decrees,
rights, privileges and concessions,

to pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same,

to give or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or chantable aid and generally to provide




3a2

3a3

3a4d

advantages, facilities and services for any persons who are or have
been directors of, or who are to have been employed by, or who are
serving or have served the Company, and to the wives, widows,
children and other relatives and dependents of such persons, to make
payments towards insurance, and to set up, establish, support and
maintain superannuation and other funds or schemes (whether
contributory or non-contnibutory) for the benefit of any such persons
and of their wives, widows, children and other relatives and
dependents, and

3a112 to do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by
or through agents, brokers, subcontractors or otherwise and either
alone or In conjunction with others

The objects set forth in each sub-Article of this Article 3a shall not be restnctively
construed but the widest interpretation shall be given thereto, and they shall not,
except where the context expressly so requires, be in any way imited or restricted
by reference to or inference from any other object or objects set forth 1n each sub-
Article or from the name of the Company None of each sub-Articles or the object
or objects therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any other sub-Article,
but the Company shall have full power to exercise all or any of the objects
conferred by and provided in each of the said sub-Articles as if each sub-Article
contained the objects of a separate company The word company in this Article,
except where used In reference to the Company, shall be deemed to include any
partnership or other bady of persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsewhere

The income and property of the Company shall be applied solely towards the
promotion of its objects as set forth in this Article 3a and no portion thereof shall be
paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise
howsoever by way of profit, to members (or associate members) of the Company,
provided that nothing herein shall prevent any payment in good faith by the
Company

3a31 of reasonable and proper remuneration to any member, associate
member, officer or servant of the Company for any services rendered to
the Company,

3a32 of any interest on money lent by any member or associate member of
the Company or any director at a reasonable and proper rate,

3a33 of reasonable and proper rent for premises demised or let by any
member or associate member of the Company or any director, and

Ja3d4 to any director of out-of-pocket expenses,

and nothing n this Article 3a 3 shall prevent the payment or distnbution of any
surplus assets to members on a winding up or dissolution of the Company In
accordance with Article 3a 4

If upon the winding up or dissolution of the Company there remains, after the
satisfaction of all its debts and labilities, any property whatsoever, the same shall
be paid or distributed among the members of the Company in equal shares
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53

62

Members' Reserve Power

The members may, by special resolution, direct the directors to take, or refran
from taking, specified action

No such special resolution invalidates anything which the directors have done
before the passing of the resolution

Directors may Delegate

Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles

511 to such a person or committee,

512 by such means (including by power of attorney),
513 to such an extent,

514 in relation to such matters or temtories, and
515 on such terms and conditions,

as they think fit

if the directors so specify, any such delegation may authonse further delegation of
the directors’ powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and
conditions

Committees

Committees to which the directors delegate any of therr powers must follow
procedures which are based as far as they are applicable on those provisions of
the articles which govern the taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevail
over rules derived from the articles If they are not consistent with them

Decision-making by Directors

7
71

Directors to take Decisions Collectively

The general rule about decision-making by directors 1s that any decision of the
directors must be either a majority decision at a meeting or a decision taken 1n
accordance with article 8

Unanimous Decisions

A decision of the directors 1s taken in accordance with this articte when all eligible
directors indicate to each other by any means that they share a common view on
a matter

wh6634399v7 5




82

83

84

92

93

94

10

101

102

103

1

111

Such a decision may take the form of a resolution in writing, copies of which have
been signed by each elgble director or to which each eligible director has
otherwise indicated agreement in writing

References In this article to eligible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors'
meeting

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 a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice

Notice of any directors’ meeting must indicate

921 its proposed date and time,
922 where it i1s to take place, and
923 if it 1s anticipated that directors 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

Notice of a directors' meeting must be given to each director, but need not be in
wrnting

Notice of a directors’ meeting need not be given to directors who waive therr
entitlement to notice of that meeting, by giving notice to that effect to the company
not more than 7 days after the date on which the meeting i1s held Where such
notice 1s given after the meeting has been held, that does not affect the validity of
the meeting, or of any business conducted at it

Participation in Directors' Meetings

Subject to the articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when

1011 the meeting has been called and takes place in accordance with the
articles, and

1012 they can each communicate to the others any information or opinions
they have on any particular item of the business of the meeting

In determining whether directors are participating in a directors' meeting 1t 1s
irrelevant where any director 1s or how they communicate with each other

if all the directors participating in a meeting are not in the same place, they may
decide that the meeting Is to be treated as taking place wherever any of them is

Quorum for Directors' Meetings

At a directors' meeting, unless a quorum s participating, no proposal 1s to be voted
on, except a proposal to call another meeting

wh6634399v7 6




112

13

12

121

122

123

124

13

131

132

14

14 1

142

The quorum for directors' meetings may be fixed from time to time by a decision of
the directors, but it must never be less than five directors who are employees of, or
part of the management committee of at least five different IFCAs, and uniess
otherwise fixed it i1s five such directors

If the total number of directors for the time being I1s less that the quorum required,
the directors must not take any decision other than a deciston

1131 to appoint further directors, or

1132 to call a general meeting so as to enable the members to appoint
further directors

Chairing of Directors' Meetings

The directors may from time to time appoint a chairman and a vice-charrman of the
board of directors by way of a simple majority vote The directors may at any ime
by like vote terminate the appointment of such person

A person appointed as charrman or vice-charman pursuant to Article 12 1 may
already be a director at the time of their appointment, but if the directors elect as
either charman or vice-charman a person who 1s not already a director, then
immed ately following their election the directors shall be deemed to have resolved
to appoint them as an additional director of the company

The chairman and vice-chairman shall serve for a term of 12 months from the date
of appointment and at the end of the term a further vote by way of simple majonty
shall be taken by the directors to elect a new charman and wice-chairman
provided that the outgoing charman and vice-charrman shall be eligible for re-
election

If the chairman 1s not participating in a directors’ meeting within ten minutes of the
time at which It was to start, the vice-chairman shall chair the meeting but if neither
1s present the participating directors must appoint one of themselves to chair it

Casting Vote

If the numbers of votes for and against a proposal are equal, the director chairng
the meeting has a second or casting vote

But this does not apply If, In accordance with the articles, the director chairing the
meeting I1s not to be counted as participating in the decision-making process for
quorum or voting purposes

Conflicts of Interest

If a proposed decision of the directors 1s concerned with an actual or proposed
transaction or arrangement with the company in which a director 1s interested that
director 1s not to be counted as participating in the decision-making process for
quorum or voting purposes

But if paragraph 14 3 applies, a director who Is interested n an actual or proposed
transaction or arrangement with the company is to be counted as participating in
the decision-making process for quorum and voting purposes
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14 3

14 4

145

14 6

147

15

16

This paragraph applies when

1431 the company by ordinary resolution disapplies the prowvision of the
articles which would otherwise prevent a director from being counted as
participating in the decision-making process,

1432 the directors' interest cannot reasonably be regarded as likely to give
nse to a conflict of interest, or

1433 the directors' conflict of interest anses from a permitted cause
For the purposes of this article, the following are permitted causes

1441 a guarantee given, or to be given, by or to a director In respect of an
obligation incurred by or on behalf of the company or any of its
subsidianes

1442 subscription, or an agreement to subscribe, for secunties of the
company or any of its subsidiaries, or to underwrite, sub-underwnte, or
guarantee subscription for any such securities, and

1443 arrangements pursuant to which benefits are made available to
employees and directors or former employees and directors of the
company or any of its subsidianes which do not provide special benefits
for directors or former directors

For the purposes of this article, references to proposed decisions and decision-
making processes include any directors’ meeting or part of a directors' meeting

Subject to paragraph 14 7, If a question anses at a meeting of directors or of a
committee of directors as to the right of a director to participate in the meeting (or
part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the charman whose ruling in relation to
any director other than the chairman 1s to be final and conclusive

If any question as to the night to participate in the meeting (or part of the meeting)
should anse in respect of the chairman, the question I1s to be decided by a decision
of the directors at that meeting, for which purpose the charman i1s not to be
counted as participating in the meeting (or that part of the meeting for voting or
quorum purposes

Records of Decisions to be Kept

The directors must ensure that the company keeps a record, in writing, for at least
10 years from the date of the decision recorded, of every unamimous or majority
decision taken by the directors

Directors’ Discretion to make further Rules

Subject to the articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to directors
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Appointment of Directors

17

18

181

182

183

184

19

191

Composition of Directors

The board of directors of the company shall be compnised of the Chief
Professional Officer of each member

Methods of Appointing Directors

Each member that 15 an IFCA shall be entitled by notice in wnting to the Company
to appoint a person who 1s for the time being either its Chief Professional Officer or
Head of Staff as a director

The persons holding office as chairman and vice-chairman appointed pursuant to
Article 12 1 shall be appointed as directors in accordance with Article 12 2 if at the
date of appointment as chairman or vice-chairman (as the case may be) they are
not already directors at the date of their appointment

Any person who 1s employed by or represents any of the associate members may
be appointed to be a director by a decision of the other directors If they think fit

The directors may from time to time appoint a person to be chief executive of the
company and may resolve to appoint such person to be a director

Termination of Directors' Appointment

A person ceases to be a director as soon as

1911 that person ceased to be a director by wirtue of any provision of the
Companies Act 2006 or I1s prohibited from being a director by law,

1912 a bankruptcy order 1s made against that person,

1913 a composition 15 made with that person's creditors generally In
satisfaction of that person's debts,

1914 a registered medical practitioner who is treating that person gives a
written opinion to the company stating that that person has become
physically or mentally incapable of acting as a director and may remain
so for more that three months,

1915 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,

1916 notification 1s received by the company from the director that the
director 1s resigning from office, and such resignation has taken effect
in accordance with its terms

1917 in the case of a director appointed pursuant to article 18 1, that person
ceases to hold the office of either Chief Professional Officer or Head of
Staff of the IFCA that appointed them,

1918 in the case of a director appointed pursuant to Article 18 2 on the basis
that they were elected as chairman or vice-chairman but were not a
director on the date of such election, their period of office as chairman
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201

or vice-charrman (as the case may be) shall be terminated, or shall
expire without being renewed pursuant to Article 12 3,

1919 in the case of Chief Executive of the company, his appointment as such
shall terminate for any reason

Directors' Expenses

The company may pay any reasonable expenses which the directors properly
incur In connection with their attendance at

2011 meetings of directors or committees of directors,
2012 general meetings, or
2013 separate meetings of the holders of debentures of the company,

Or otherwise In connection with the exercise of their powers and the discharge of
their responsibilities in relation to the company

Part 3: Members

Becoming and Ceasing to be a Member

21
211

22

221

222
223

Applications for Membership

No person or body shall become a member or associate member of the company
unless

2111 that person or body has completed an application for membership in a
form approved by the directors, and

2112 the directors have approved the application

Termination of Membership

A member or associate member may withdraw from membership of the company
by giving 7 days' notice to the company in wnting

Membership 1s not transferable

A member or assoctate member's membership terminates when that body or
association ceases to exist

Organisation of General Meetings

23

231

232
233

Frequency of General Meetings

The company must hold a general meeting in each year as its annual general
meeting In addition to any other meetings In that year, and must specify the
meeting as the annual general meeting in the notices calling it

All general meetings other than the annual general meeting are to be so called

The company shall hold at least one general meeting every year in addition to the
annual general meeting
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234

235

236

237

24

24 1

24 2

24 3

244

245

246

247

24 8

249

Additional general meetings may be convened by requisition made in writing by
the chairman or a mimimum of 5 of the members and/or associate members and
shall be called extraordinary general meetings

Any requisition must state the object of the meeting proposed to be called and
must be signed by the requisitiorists and deposited at the registered office of the
company

On receipt of a valid requisition the directors must immediately proceed to convene
an extraordinary general meeting

If the directors do not call a meeting within 21 days from the date of deposit of the
requisition, the requisitionists or any of them representing more than one half of
the total voting nghts of all of them, may convene a meeting

Attendance and Speaking at General Meetings

A member I1s able to exercise the tight to speak at a general meeting when that
member 1S In a position to communicate to all those attending the meeting, dunng
the meeting, any information or opinions which that member has on the business
of the meeting

Each member shall be allowed to send no more than 3 representatives to each
meeting of the company, one of whom shall be the Chief Professional Officer of
that member

Associate members shall be allowed to send one representative to each meeting
of the company

Each member shall be entitled to two votes cast as a block on any resolution put
before the members

Each associate member shall be entitled to one vote on any resolution put before
the members

A member shall only be entitled to exercise his voting rights at a meeting at the
discretion of the chairman If any money owed on any account by that member to
the company i1s overdue

A person 1s able to exercise the right to vote at a general meeting when

2471 that person 1s able to vote, dining the meeting, on resolutions put to the
vote at the meetings, and

2472 that person's vote can be taken into account in determining whether or
not such resolutions are passed at the same time as the votes of all the
other persons attending the meeting

The directors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise therr rights to speak or vote
atit

in determining attendance at a general meeting, it 1s immatenial whether any two or
more members attending it are in the same place as each other
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24 10 Two or more persons who are not In the same place as each other attend a

25

26

261

26 2

27

271

27 2

28
28 1

28 2

general meeting if their circumstances are such that if they have (or were to have)
nghts to speak and vote at that meeting, they are (or would be) able to exercise
them

Quorum for General Meetings

A meeting shall be quorate If at least 50% of the members and associate members
are present by way of at least one duly authorised representative at the
commencement of the meeting No business I1s to be transacted at a general
meeting If the persons attending it do not constitute a quorum but the chatrman (or
vice-chairman In his absence) may postpone the start of the meeting for up to 60
minutes but If the meeting 1s still not quorate at the end of that period it must be
adjourned

Chairing General Meetings

The directors may from time to time appoint by simple majonty vote any person
entitled to attend a general meeting to chair the general meetings of the company
but if no such appointment shall be made or If the person so appointed 1s not
participating in a general meeting within 10 minutes of the time at which it was due
to start the chairman of the board appointed in accordance with Article 12 1 shall
chair the meeting but if neither 1s present the members present shall elect one of
them to chair the meeting

A person appointed pursuant to Article 26 1 shall hold office for a term of one year
from their date of appointment, and at the end of the term a further vote by way of
simple majority shall be taken to appoint a new charman of general meetings,
provided that the outgoing chairman shall be eligible for re-election

Attendance and Speaking by Directors and Non-members

Directors may attend and speak at general meetings, whether or not they are (or
are officers or employees of) a member or associate member

The chairman of the meeting with the agreement of a simple majority of the
directors present at that meeting may permit other persons who are not (or are not
officers or employees of) a member or associate member to attend and speak at a
general meeting

Adjournment

If the persons attending a general meeting within one hour of the time at which the
meeting was due to start do not constitute a quorum, or If dunng a meeting a
quorum ceases to be present, the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum 1s
present If

2821 the meeting consent to an adjournment, or

2822 it appears to the charman of the meeting 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

wh6634399v7 12




283

284

285

286

29

291

202

283

294

295

The chairman of the meeting must adjourn a general meeting if directed to do so
by the meeting

When adjourning a general meeting, the chairman of the meeting must

2841 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 fixed by the directors, and

2842 have regard to any directions as to the time and place of any
adjournment which have been given by the meeting

if the continuation of an adjourned meeting 1s to take place more than 14 days
after it was adjourned, the company must give at least 7 clear days' notice of it
(that 1s, excluding the day of the adjourned meeting and the day on which the
notice 1s given)

2851 to the same persons to whom notice of the company's general
meetings 1s required to be given, and

2852 containing the same information which such notice 1s required to
contain

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

Members' Forum

The company shall facilitate and engage member participation through the
establishment of a members' forum ("the Members' Forum®)

The members may from time to time appoint by simple majonty vote any person
entitled to attend a general meeting to chatr and vice chair the Members’ Forum

A person appointed pursuant to Article 29 2 shall hold office for a term of one year
from their date of appointment, and at the end of the term a further vote by way of
simple majority shall be taken to appoint a new chairman and vice-chairman of the
Members Forum, provided the outgoing charman and vice charman shall be
eligible for re-election

The directors shall consult with the Members' Forum n relation to the following
Issues

2941 any material change of policy or to any position statement previously
issued by the Company,

2942 material changes to the Company budget,
2943 any decision to recruit or dismiss any employee of the Company,
2944 any other matter deemed to be significant by the directors

The directors shall call a meeting of the Members' Forum on not iess then three
occasions duning each accounting period of the company
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296 Not less than fourteen clear days notice shall be given of each meeting of the
Members' Forum, such notice to be served on each member

297 The following persons shall be entitled to attend meetings of the Members' Forum
2971 the directors,
2972 up to two representatives of each member (comprising the chairman of
each member IFCA or such representative as the chairman may

nominate plus one other representative, and

2973 the charrman and vice chairman appointed pursuant to Articles 29 2
and 29 3

For the avoidance of doubt, associate members shall not be entitled to receive
notice of, or send representatives to attend, a meeting of the Members' Forum

Voting at General Meetings

30 Voting: General

A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s duly demanded in accordance with the articles

3 Errors and Disputes

311 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
1 tendered, and every vote not disallowed at the meeting is vald

312 Any such objection must be referred to the charman or the meeting whose
decision is final

32 Poll Votes
321 A poll on aresolution may be demanded
3211 in advance of the general meeting where it s to be put to the vote, or
3212 at a general meeting, either before a show of hands on that resolution
or iImmediately after the result of a show of hands on that resolution is
declared
322 A poll may be demanded by
3221 the chairman of the meeting,
3222 the directors,
3223 two or more persons having the might to vote on the resolution, or
3224 a person or persons representing not less than one tenth of the total
voting nghts of all the members having the nght to vote on the

resolution

323 A demand for a poll may be withdrawn if
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3231 the poil has not yet been taken, and
3232 the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the charman of the

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

3311 notice of the proposed amendment I1s given to the company in wnting
by a person entitled to vote at the general meetings at which it i1s to be
proposed not less than 48 hours before the meeting 1s to take place (or
such later time as the chairman if the meeting may determine}, and

3312 the proposed amendment does not, In the reasonable opinion of the
chairman of the meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by
3321 the chairman of the meeting proposes the amendment at the general
meeting at which the resolution Is to be proposed, and

3322 the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution

If the charman of the meeting, acting In good faith, wrongly decides that an
amendment to a resolution I1s out of order, the chairman’s error does not invalidate

Subject to the articles, anything sent or supplied by or to the company under the
articles may be sent or supplied in any way in which the Companies Act 2006
provides for documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or to the company

Subject to the articles, any notice or document to be sent or supplied to a director
in connection with the taking of decisions by directors may also be sent or supplied
by the means by which the director has asked to be sent or supplied with such

A director may agree with the company that notices or documents sent to that
director In a particular way are to be deemed to have been received within a
specified time of their being sent, and for the specified time to be less than 48

324
meeting directs
33 Amendments to Resolutions
331
ordinary resolution if
332
ordinary reselution, If
333
the vote on that resolution
Part 4: Administrative Arrangements
34 Means of Communication to be Used
341
342
notices or documents for the time being
343
hours
35 Company Seals
351

Any common seal may be used by the authonty of the directors
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352

353

354

36

37
37 1

372

The directors may decide by what means and in what form any common seal Is to
be used

Unless otherwise decided by the directors, If the company has a common seal and
it 1s affixed to a document, the document must also be signed by at least one
authorised person in the presence of a witness who attests the signature

For the purposes of this article, an authorised person s
3541 any director of the company,
3542 the company secretary (if any), or

3543 any person authonised by the directors for the purpose of signing
documents to which the common seal is applied

Provision for Employees on Cessation of Business

The directors may decide to make provision for the benefit of person employed or
formerly employed by the company or any of its subsidiaries (other than a director
or former director or shadow director) in connection with the cessation or transfer
to any person of the whole or part of the undertaking of the company or that
subsidiary

Subscriptions

The annual and other subscriptions payable by members of the company are to be
such as the directors from time to time prescribe

The company is entitled to set different levels of subscnption for members and
associate members

Directors' Indemnity and Insurance

38

381

382

383

Indemnity

Subject to paragraph 38 2, a relevant director of the company or an associated
company may be indemnified out of the company's assets against

3811 any hability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or
an associated company

3812 any hability incurred by that director in connection with the activities of
the company or an associated company In its capacity as a trustee of
an occupation pension scheme (as defined in section 235(6) of the
Companies Act 2006

3813 any other lability incurred by that director as an officer of the company
or an associated company

This article does not authorise any indemnity which would be prohibited or
rendered void by any provision of the Companies Act or by any other provision of
law

In this article
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3831

3832

39 Ingurance

companies are associated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

a "relevant director" means any director or former director of the
company or an assoclated company

391 The directors may decide to purchase and maintan insurance, at the expense of
the company, for the benefit of any relevant director in respect of any relevant loss

392 Inthis article

3921

3922

3923

wh6634399v7

a "relevant director' means any director or former director of the
company or an assoclated company,

a "relevant loss" means any loss or liability which has been or may be
Incurred by a relevant director in connection with that director's duties
or powers In relation to the company, any associated company or any
penston find or employees' share scheme of the company or associated
company, and

companies are associated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate
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