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PART 1 – PRELIMINARY

[bookmark: _Toc221125562][bookmark: _Toc222131315]EXCLUSION OF MODEL ARTICLES
[bookmark: _Toc221125563][bookmark: _Toc221125633][bookmark: _Toc221193030][bookmark: _Toc221550004][bookmark: _Toc221878447][bookmark: _Toc222131316]The articles in the model articles for private companies limited by guarantee contained in Schedule 2 of the Companies (Model Articles) Regulations 2008 (SI 2008/3229) as amended prior to the date of adoption of these Articles, and any similar regulations in any other legislation concerning companies shall not apply to the Association.
[bookmark: _Toc221125564][bookmark: _Toc222131317]DEFINED TERMS
In the articles, unless the context requires otherwise:
"address" in relation to electronic communications includes any number or address used for the purposes of such communications;
"Articles" means the Association’s articles of association;
"Associate Member" means any person that holds Associate Membership of the Association as defined in the Bye-Laws;
"Association" means the company regulated by these Articles;
"bankruptcy" includes individual insolvency proceedings in a jurisdiction other than England and Wales or Northern Ireland which have an effect similar to that of bankruptcy;
"Board" means the board of directors for the time being of the Association;
"Bye-Laws" means the rules and/or bye-laws of the Association laid down in accordance with the Articles;
"Chair" means the chair of the Board;
"chair of the meeting" has the meaning given in Article 34.3;
"clear days" in relation to a period of notice means that period excluding the day when the notice is served or deemed to be served and the day for which it is given or on which it is to take effect;
"Companies Acts" means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so far as they apply to the Association;
"Contractor Member" means any person that holds Contractor Membership as defined in the Bye-Laws;
"corporation" means any local or other public authority, body corporate, partnership, or unincorporated association which the directors may elect to membership;
"director" means a director of the Association, and includes any person occupying the position 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;
"eligible director" means a director who would be entitled to vote on the matter at a meeting of directors (but excluding any director whose vote is not to be counted in respect of the particular matter);
"holding company" has the meaning given in section 1159 of the Companies Act 2006;
"Industry" means the external wall insulation industry;
"member" means any member of the Association from time to time;
"ordinary resolution" has the meaning given in section 282 of the Companies Act 2006;
“participate”, in relation to a directors’ meeting, has the meaning given in Article 17;
“proxy notice” has the meaning given in Article 42;
“Remote Attendance” means remote attendance at a general meeting by such means as are approved by the Directors in accordance with Article 32.6;
"special resolution" has the meaning given in section 283 of the Companies Act 2006;
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006;
"System Designer Member" means any person that holds System Designer Membership as defined in the Bye-Laws.
references to "persons" shall include individuals, bodies corporate, unincorporated associations, firms, partnerships, trusts or any other legal or commercial entity or undertaking, in each case whether or not having a separate legal personality and irrespective of the jurisdiction in or the law under which it was incorporated or exists;
words importing the singular shall include the plural and vice versa and words importing any gender shall include all other genders;
the word "including" shall be construed as being by way of illustration or emphasis only and shall not be construed as, nor shall it take effect as, limiting the generality of any preceding words;
any reference to a statute, statutory provision or subordinate legislation ("Legislation") shall be construed as referring to such Legislation as amended and in force from time to time and to any Legislation which enacts or consolidates (with or without modification) any such Legislation;
any reference to any document (including the Articles and any Bye-Laws and any code of practice) is a reference thereto as amended, varied, or supplemented at any time;
headings are included for convenience only and shall not affect interpretation; and
references to "writing" include references to any method of representing or reproducing words in a legible and non-transitory form including by way of electronic communications where specifically provided in a particular Article or where permitted by the directors in their absolute discretion.
Unless the context otherwise requires, other words or expressions contained in the Articles bear the same meaning as in the Companies Act 2006 as in force on the date when the Articles become binding on the Association.
If, and for so long as, the Association has only one member, the Articles shall (in the absence of any express provision to the contrary) apply with such modification as may be necessary in relation to such a company.
[bookmark: _Toc221125565][bookmark: _Ref221180835][bookmark: _Ref221180855][bookmark: _Toc222131318]OBJECTS
[bookmark: _Toc221125566][bookmark: _Toc221125636][bookmark: _Toc221193033][bookmark: _Toc221550007][bookmark: _Toc221878450][bookmark: _Toc222131319]The objects of the Association are:
[bookmark: _Ref221180601]to establish and maintain high standards of technical competence and ethical conduct within the Industry, by furthering the adoption of the appropriate recognised standards, thus ensuring a good service to the public, trade and industry and in so doing create confidence in the techniques of external wall insulation as promoted by members, and to provide the authoritative voice on these aims and objectives;
to provide an unbiased source of information about the benefits of external wall insulation and the various approved systems, without favour or emphasis;
to promote knowledge of the Industry and to be a responsible source of information on it and to represent the interests of its members to government departments, Members of Parliament, local authorities, associated authoritative bodies and trade sources, industrial and commercial specifiers, the general public, and the mass media;
to carry on any other trade or business which may seem to the Association capable of being conveniently carried on in connection with the objects specified in Article 3.1 or calculated directly or indirectly to enhance the value of or render profitable any of the property or rights of the Association;
to purchase, take on lease or in exchange, hire or otherwise acquire and hold for any estate or interest any lands, buildings, easements, rights, privileges, concessions, patents, patent rights, licences, secret processes, machinery, plant, stock-in-trade, and any real or personal property of any kind necessary or convenient for the purposes of or in connection with the Association's business or any branch or department thereof;
to erect, construct, lay down, enlarge, alter and maintain any roads, railways, tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant and machinery necessary or convenient for the Association's business, and to contribute to or subsidise the erection, construction and maintenance of any of the above;
to borrow or raise or secure the payment of money in such manner as the Association shall think fit for the purposes of or in connection with the Association's business, and for the purposes of or in connection with the borrowing or raising of money by the Association to become a member of any building society;
for the purposes of or in connection with the business of the Association to mortgage and charge the undertaking and all or any of the real and personal property and assets, present and future, and to issue at par or at a premium or discount, and for such consideration and with and subject to such rights, powers, privileges and conditions as may be thought fit, debentures or debenture stock, either permanent or redeemable or repayable, and collaterally or further to secure any securities of the Association by a trust deed or other assurances. To issue and deposit any securities which the Association has power to issue by way of mortgage to secure any sum less than the nominal amount of such securities, and also by way of security for the performance of any contracts or obligations of the Association or of its customers or other persons or corporations having dealings with the Association, or in whose businesses or undertakings the Association is interested, whether directly or indirectly;
to receive money on deposit or loan upon such terms as the Association may approve;
to lend money to any company, firm or person and to give all kinds of indemnities and either with or without the Association receiving any consideration or advantage, direct or indirect, for giving any such guarantee, and whether or not such guarantee is given in connection with or pursuant to the attainment of the objects herein stated to guarantee either by personal covenant or by mortgaging or charging all or any part of the undertaking, property and assets present and future or by both such methods, the performance of the obligations and the payment of the capital or principal (together with any premium) of and dividends or Interest on any debenture, stocks, shares or other securities of any company, firm or person and in particular (but without limiting the generality of the foregoing) any company which is for the time being the Association's holding company or subsidiary or otherwise associated with the Association in business;
to establish and maintain or procure the establishment and maintenance of any non-contributory or contributory pension or superannuation funds for the benefit of, and give or procure the giving of donations, gratuities, pensions, allowances, or emoluments to any persons who are or were at any time in the employment or service of the Association, or of any company which is for the time being the Association's holding company or subsidiary or otherwise associated with the Association in business or who are or were at any time Directors or officers of the Association or of any such other company as aforesaid, and the wives, widows, families and dependants of any such persons, and also to establish and subsidise or subscribe to any institutions, associations, clubs or funds calculated to be for the benefit of or to advance the Interests and well-being of the Association or of any such other company as aforesaid, or of any such persons as aforesaid, and to make payments for or towards the insurance of any such persons as aforesaid, and to subscribe or guarantee money for charitable or benevolent objects or for any exhibition or for any public, general or useful object;
to draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills of exchange and other negotiable instruments;
to invest and deal with the moneys of the Association not immediately required for the purposes of its business in or upon such investments or securities and in such manner as may from time to time be determined;
to accept payment for any property or rights sold or otherwise disposed of or dealt with by the Association, either in cash, by instalments or otherwise, or in fully or partly paid-up shares of any company or corporation, with or without deferred or preferred or special rights or restrictions In respect of dividend, repayment of capital, voting or otherwise, or in debentures or mortgage debentures or debenture stock, mortgages or other securities of any company or corporation, or partly in one mode and partly in another, and generally on such terms as the Association may determine, and to hold, dispose of or otherwise deal with any shares, stock or securities so acquired;
to enter into any partnership or joint-purse arrangement or arrangement for sharing profits, union of interests or co-operation with any company, firm or person carrying on or proposing to carry on any business within the objects of the Association and to acquire and hold, sell, deal with or dispose of shares, stock or securities of any such company, and to guarantee the contracts or liabilities of, or the payment of the dividends, interest or capital of any shares, stock or securities of and to subsidise or otherwise assist any such company;
to establish or promote or concur in establishing or promoting any other company whose objects shall include the acquisition and taking over of all or any of the assets and liabilities of the Association or the promotion of which shall be in any manner calculated to advance directly or indirectly the objects or interests of the Association, and to acquire and hold or dispose of shares, stock or securities and guarantee the payment of dividends, interest or capital of any shares, stock or securities issued by or any other obligations of any such company;
to purchase or otherwise acquire and undertake all or any part of the business, property, assets, liabilities and transactions of any person, firm or company carrying on any business which the Association is authorised to carry on or possessed of property suitable for the purposes of the Association, or which can be carried on in conjunction therewith or which is capable of being conducted so as directly or indirectly to benefit the Association;
to sell, improve, manage, develop, turn to account, exchange, let on rent, grant royalty, share of profits or otherwise, grant licences, easements and other rights in or over, and in any other manner deal with or dispose of the undertaking and all or any of the property and assets for the time being of the Association for such consideration as the Association may think fit;
to amalgamate with any other company whose objects are or include objects similar to those of the Association, whether by sale or purchase subject to the liabilities of this or any such other company as aforesaid, with or without winding up, or by sale or purchase of all or a controlling Interest in the shares or stock of any such other company as aforesaid, or by partnership, or any arrangement of the nature of partnership, or in any other manner;
to subscribe for, purchase or otherwise acquire, and hold shares, stock, debentures or other securities of any other company;
to distribute among the members in specie any property of the Association, or any proceeds of sale or disposal of any property of the Association;
to do all or any of the above things in any part of the world, and either as principals, agents, trustees, contractors or otherwise, and either alone or in conjunction with others, and either by or through agents, trustees, subcontractors or otherwise;
to do all such things as are incidental or conducive to the above objects or any of them; and
it is hereby declared that, save as otherwise expressly provided, each of the paragraphs of this Article 3 shall be regarded as specifying separate and independent objects and accordingly shall not be in anyway limited by reference to or inference from any other paragraph or the name of the Association and the provisions of each such paragraph shall, save as aforesaid, be carried out in as full and ample a manner and construed in as wide a sense as if each of the paragraphs defined the objects of a separate and distinct company.
[bookmark: _Toc221125567][bookmark: _Toc222131320]POWERS
[bookmark: _Toc221125568][bookmark: _Toc221125638][bookmark: _Toc221193035][bookmark: _Toc221550009][bookmark: _Toc221878452][bookmark: _Toc222131321]For the purpose of pursuing the object set out in Article 3, the Association shall have the following powers and be entitled to take the following actions:
the provision of an organisation with staff and accommodation for carrying out of its main objects;
the giving of such advice facilities and services as will in the opinion of the Association best further the attainment of its objectives;
raising funds, collecting contributions and borrowing money for such purpose of the Association and under such conditions as the Association may think fit and for that purpose to mortgage or charge any real or personal property of the Association as security;
training, engaging and paying any person or whether on full time or part time basis, or whether as consultant or employee to supervise the administration of the work and advise the Association;
developing, providing and administering such training schemes and courses as may be pertinent to the Industry or may assist the Association and its members in carrying out their business;
printing, publishing and circulating amongst members, the general public or any section thereof and in any place or country, any newspapers, magazines, periodicals, books, pamphlets, leaflets, brochures, articles, films and programmes for radio, television and communication media which may lawfully promote the Association's objects and inserting and paying for the insertion in any newspaper or other publication, of any matter lawfully circulated to further its objectives;
canvassing, personal or written appeals, public meetings or otherwise as may from time to time be deemed expedient for obtaining any new members and collecting and procuring contributions to the funds and property of the Association from all persons willing to make such contributions;
co-operation with any Association, societies and others formed for carrying out objects similar to those of the Association in the pursuit of the Association's objectives, and giving or receiving advice and support to or from the aforesaid regarding the furtherance of the Association's objectives;
if and whenever considered advisable, applying or petitioning for or providing any licence or other similar grant, deed or document for the purposes of the Association or for continuing and expanding the work thereof;
making and whenever desirable rescinding, altering or amending the Bye-Laws and the regulation of any matters concerning or connected with the Association;
admission of any members or election of any officers and admitting to membership of the Association such persons as shall be eligible therefor;
taking any gift of property whether or not subject to any special trust for any one or more of the objects of the Association;
purchasing, taking on lease or in exchange, hiring or otherwise acquiring any real or personal property and any rights or privileges which may be necessary for the promotion of the objects of the Association and constructing, maintaining, and altering any buildings or erections necessary for the work of the Association;
selling, letting, mortgaging, disposing of or turning to account all or any of the property or assets of the Association whether income or capital as may be necessary for the promoting of its objects;
undertaking and executing any trusts which may be lawfully undertaken by the Association and may be necessary for the promotion of its objects;
drawing, making, accepting, endorsing, discounting, executing and issuing promissory notes, bills, cheques and other instruments to operate bank accounts;
investment of monies of the Association not immediately required for its purposes in or upon such investments, securities or property as may be thought fit;
subscribing for, purchasing or otherwise acquiring and holding shares or other interests in or securities of any other company having objects altogether or in part similar to those of the Association or carrying out any business capable of being carried on so as directly or indirectly to benefit the Association;
paying out of the funds of the Association the costs of charges and expenses of and incidental to the formation and registration of the Association; and
taking such action by all such other lawful means as will further the attainment of the objects of the Association.
PART 2 – LIABILITY, INCOME AND PROPERTY

[bookmark: _Toc221125569][bookmark: _Toc222131322]LIABILITY OF MEMBERS
[bookmark: _Toc221125570][bookmark: _Toc221125640][bookmark: _Toc221193037][bookmark: _Toc221550011][bookmark: _Toc221878454][bookmark: _Toc222131323]The liability of each member is limited to £2 (two pounds sterling), being the amount that each member undertakes to contribute to the assets of the Association in the event of its being wound up while they are a member or within one year after they cease to be a member, for:
payment of the Association’s debts and liabilities contracted before they cease to be a member,
payment of the costs, charges and expenses of winding up, and
adjustment of the rights of the contributories among themselves.
[bookmark: _Toc221125571][bookmark: _Ref221180883][bookmark: _Toc222131324]INCOME AND PROPERTY
The income and property of the Association shall be applied solely towards the promotion of its objects as set forth in the Articles 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 of the Association and no director shall be appointed to any paid office of the Association, paid a salary or fees or receive any remuneration or other benefit in money or monies worth from the Association, provided that nothing herein shall prevent any payment in good faith by the Association:
of reasonable and proper remuneration to any member, director or officer of the Association for any services rendered to the Association;
of reasonable and proper remuneration to any director for any services rendered to the Association in their capacity as membership auditor;
of interest at a rate such as the Board shall deem to be fair and reasonable on money lent or reasonable and proper rent for premises demised or let by any member of the Association or of the Board;
to any director of out-of-pocket expenses in connection with their attendance at any of the types of meeting referred to in the Articles and/or the Bye-Laws or otherwise in connection with the exercise of their powers and the discharge of their responsibilities in relation to the Association.
If upon the winding up or dissolution of the Association there remains after the satisfaction of all its debts and liabilities any property whatsoever the same shall not be paid to or distributed amongst the members of the Association but shall be given or transferred to some other institution or institutions having objects similar to the objects of the Association and which shall prohibit the distribution of its or their income and property amongst its or their members to the extent at least as great as is imposed on the Association under or by virtue of Article 6 such institution or institutions to be determined by the members of the Association at or before the time of dissolution and if and so far as effect cannot be given to such provision, then to some charitable object.
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PART 3 – DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

[bookmark: _Toc221125572][bookmark: _Toc222131325]BOARD OF DIRECTORS
The Board shall consist of the Chair, the Vice-Chair and up to ten other directors.
The office of Chair and Vice-Chair shall generally alternate between a Contractor Member and a System Designer Member, i.e. when a representative of a System Designer Member is Chair, a representative of a Contractor Member shall be Vice Chair and vice versa. If no willing or suitable candidate is available from the membership category to which the relevant office would normally fall, the directors may nominate a candidate from (and a candidate may be appointed to the relevant office from) the other category. The other directors shall generally comprise one representative of each of up to four System Designer Members, one representative of each of up to four Contractor Members, and one representative of each of up to two Associate Members. However, the directors may nominate for appointment as directors (and the directors or members may appoint under Article 26) any combination of representatives of System Designer Members, Contractor Members and Associate Members, if the directors determine that there are not sufficient willing or suitable candidates in any particular membership category or categories to comply with the general rule above.
The directors shall be members of the Association or representatives of members of the Association.
[bookmark: _Toc221125573][bookmark: _Ref221180909][bookmark: _Toc222131326]DIRECTORS’ GENERAL AUTHORITY
[bookmark: _Toc221125574][bookmark: _Toc221125644][bookmark: _Toc221193041][bookmark: _Toc221550015][bookmark: _Toc221878458][bookmark: _Toc222131327]Subject to the Articles, the directors are responsible for the management of the Association’s business, for which purpose they may exercise all the powers of the Association.
[bookmark: _Toc221125575][bookmark: _Toc222131328]POWERS OF THE DIRECTORS
Without prejudice to the generality of Article 8, the Board may from time to time (but subject to any contrary direction by the Association in general meeting):
pay the costs, charges and expenses preliminary and incidental to the formation and establishment of the Association and matters incidental thereto;
enter into contracts on behalf of the Association;
appoint and, at their discretion, remove or suspend such staff for permanent, temporary or special services as they may from time to time think fit, determine their duties, invest them with such power as they may think expedient, and fix their salaries or emoluments;
pay to directors all expenses reasonably and properly incurred in carrying out the authorised business of the Association;
from time to time make, alter and repeal the terms of any code of practice of the Association and all such regulations as they think proper with regard to the affairs and management of the Association provided that the same shall not be inconsistent with these Articles and provided that no code of practice or regulations shall be made under this power which would amount to such an addition to or modification of these Articles that could only be legally made by a special resolution passed in accordance with the provisions of the Companies Acts;
institute, defend, conduct, compound or abandon any legal proceedings by or against the Association or its officers or otherwise concerning the affairs of the Association and also compound and allow time for payment or satisfaction of any debts due and of any claims or demands by or against the Association;
set the annual subscription and call for additional levies from each member provided that such levies do not exceed 50% of the annual subscription of each member.
The Board shall cause proper minutes to be made in books provided for that purpose:
of all the appointment of officers made by the Board;
of the names of the members present at each meeting of the Association, of the Board and any committee thereof;
of the proceedings of all meetings of the members of the Association and of the Board and any Committee thereof, and any such minutes of any meeting, if purported to be signed by the chair of such meeting or by the chair of the next succeeding meeting, shall be sufficient evidence without any further proof of the facts stated therein.
[bookmark: _Toc221125576][bookmark: _Toc222131329]MEMBERS’ RESERVE POWER
The members may, by special resolution, direct the directors to take, or refrain from taking, specified action.
No such special resolution invalidates anything which the directors have done before the passing of the resolution.
[bookmark: _Toc221125577][bookmark: _Toc222131330]DIRECTORS MAY DELEGATE
Subject to the Articles, the directors may delegate any of the powers which are conferred on them under the Articles:
to such person or committee;
by such means (including by power of attorney);
to such an extent;
in relation to such matters or territories; and
on such terms and conditions; as they think fit.
If the directors so specify, any such delegation may authorise 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.
[bookmark: _Toc221125578][bookmark: _Toc222131331]COMMITTEES
[bookmark: _Toc221125579][bookmark: _Toc221125649][bookmark: _Toc221193046][bookmark: _Toc221550020][bookmark: _Toc221878463][bookmark: _Toc222131332]All committees of the Board shall, in the exercise of the powers delegated to them and in the transaction of business, conform with any mode of proceedings and regulations which the Board may prescribe and subject to this shall be governed by such of these Articles as regulate the proceedings of the Board as are capable of applying.
DECISION-MAKING BY DIRECTORS

[bookmark: _Toc221125580][bookmark: _Toc222131333]DIRECTORS TO TAKE DECISIONS COLLECTIVELY
The general rule about decision-making by directors is that any decision of the directors must be either a majority decision at a meeting or a decision taken in accordance with Article 14.
If the Association only has one director for the time being, and no provision of the Articles requires it to have more than one director, the general rule does not apply, and the director may (for so long as they remain the sole director) take decisions without regard to any of the provisions of the Articles relating to directors' decision-making.
[bookmark: _Toc221125581][bookmark: _Ref221180965][bookmark: _Toc222131334]UNANIMOUS DECISIONS
A decision of the directors is taken in accordance with this Article when all eligible directors indicate to each other by any means that they share a common view on a matter.
Such a decision may take the form of a resolution in writing, where each eligible director has signed one or more copies of it, 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.
[bookmark: _Toc221125582][bookmark: _Toc222131335]DIRECTORS' MEETINGS
The Board can decide when and where to have meetings and how they will be conducted provided that the Board shall meet at least four times in every calendar year. They may also adjourn meetings.
[bookmark: _Toc221125583][bookmark: _Toc222131336]CALLING A DIRECTORS’ MEETING
A Board meeting can be called by any director. The company secretary must call a Board meeting if asked to do so by not less than three directors by giving not less than 5 clear days’ notice of the meeting (or such lesser notice as all the directors may agree) to the directors.
Notice of any directors’ meeting must indicate:
its proposed date and time;
where it is to take place; and
if it is 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.
Notice of a directors’ meeting must be given to each director, but need not be in writing.
Notice of a directors’ meeting need not be given to directors who waive their entitlement to notice of that meeting, by giving notice to that effect to the Association not more than 7 days after the date on which the meeting is held. Where such notice is given after the meeting has been held, that does not affect the validity of the meeting, or of any business conducted at it.
[bookmark: _Toc221125584][bookmark: _Ref221180764][bookmark: _Toc222131337]PARTICIPATION IN DIRECTORS’ MEETINGS
Subject to the Articles, directors participate in a directors' meeting, or part of a directors’ meeting, when:
the meeting has been called and takes place in accordance with the Articles, and
they can each communicate to the others any information or opinions they have on any particular item of the business of the meeting.
Meetings do not need to take place in one physical place. Directors participate in (and form part of the quorum in relation to) a directors’ meeting, or part of a directors’ meeting, when they can contemporaneously communicate with each other by any means. 
In determining whether directors are participating in a directors’ meeting, it is irrelevant where any director is 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.
A resolution passed at any meeting held in the above manner, and signed by the Chair of the meeting, shall be as valid and effectual as if it had been passed at a meeting of the Board duly convened and held.
[bookmark: _Toc221125585][bookmark: _Toc222131338]QUORUM FOR DIRECTORS’ MEETINGS
At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except a proposal to call another meeting.
The quorum necessary for the transaction of the business of the directors may be fixed by the directors and, unless and until so fixed, shall be five.
For the purposes of any meeting (or part of a meeting) held pursuant to Article 22 to authorise a director's conflict, if there is only one eligible director in office other than the conflicted director(s), the quorum for such meeting (or part of a meeting) shall be one eligible director.
If the total number of directors in office for the time being is less than the quorum required, the directors must not take any decision other than a decision:
to appoint further directors; or
to call a general meeting so as to enable the members to appoint further directors.
[bookmark: _Toc221125586][bookmark: _Toc222131339]CHAIRING OF DIRECTORS’ MEETINGS
The Chair shall chair the meetings of the directors.
If the Chair is not present in a directors’ meeting within 15 minutes of the time at which the meeting was due to start, the Vice-Chair shall, if willing to act, chair the meeting, failing which the directors present at the meeting may appoint one of themselves to chair the meeting, which shall be the first business of the meeting.
[bookmark: _Toc221125587][bookmark: _Toc222131340]CASTING VOTE
If the numbers of votes for and against a proposal are equal, the Chair or other director chairing the meeting has a second or casting vote.
But this does not apply if, in accordance with the Articles, the Chair or other director chairing the meeting is not to be counted as participating in the decision-making process for quorum or voting purposes.
[bookmark: _Toc221125588][bookmark: _Toc222131341]INTEREST IN TRANSACTIONS OR ARRANGEMENTS
[bookmark: _Toc221125589][bookmark: _Toc221125659][bookmark: _Toc221193056][bookmark: _Toc221550030][bookmark: _Toc221878473][bookmark: _Toc222131342]A director who to their knowledge is in any way, whether directly or indirectly, interested in an existing or proposed transaction or arrangement with the Association shall declare the nature and extent of their interest at a meeting of the directors in accordance with the requirements of sections 177 and 182 of the Companies Act 2006, as applicable. Subject where applicable to such disclosure and subject further to the right of the non-interested directors to resolve that the interested director should withdraw and not vote on the particular transaction or arrangement, a director shall be entitled to vote in respect of any existing or proposed transaction or arrangement in which they are  interested and, if they shall do so, their vote shall be counted and they shall be taken into account in ascertaining whether a quorum is present.
[bookmark: _Toc221125590][bookmark: _Ref221181114][bookmark: _Ref221181148][bookmark: _Ref221181177][bookmark: _Toc222131343]DIRECTORS' CONFLICTS OF INTEREST
The directors may, in accordance with the requirements set out in this Article, authorise any matter or situation proposed to them by any director which would, if not authorised, involve a director (an "Interested Director") breaching their duty under section 175 of the Companies Act 2006 to avoid conflicts of interest (a "Conflict").
Any authorisation under this Article 22 will be effective only if:-
to the extent permitted by the Companies Act 2006, the matter in question has been proposed by any director for consideration in the same way that any other matter may be proposed to the directors under the provisions of these Articles or in such other manner as the directors may determine;
any requirement as to the quorum for consideration of the relevant matter is met without counting the Interested Director; and
the matter was agreed to without the Interested Director voting or would have been agreed to if the Interested Director's vote had not been counted.
Any authorisation of a Conflict under this Article 22 may (whether at the time of giving the authorisation or subsequently):
extend to any actual or potential conflict of interest which may reasonably be expected to arise out of the matter or situation so authorised;
provide that the Interested Director be excluded from the receipt of documents and information and the participation in discussions (whether at meetings of the directors or otherwise) related to the Conflict;
provide that the Interested Director shall or shall not be an eligible director in respect of any future decision of the directors in relation to any resolution related to the Conflict;
impose upon the Interested Director such other terms for the purposes of dealing with the Conflict as the directors think fit;
provide that, where the Interested Director obtains, or has obtained (through their involvement in the Conflict and otherwise than through their position as a director of the Association) information that is confidential to a third party, they will not be obliged to disclose that information to the Association, or to use it in relation to the Association’s affairs where to do so would amount to a breach of that confidence; and
permit the Interested Director to absent himself from the discussion of matters relating to the Conflict at any meeting of the directors and be excused from reviewing papers prepared by, or for, the directors to the extent they relate to such matters.
Where the directors authorise a Conflict, the Interested Director will be obliged to conduct himself in accordance with any terms and conditions imposed by the directors in relation to the Conflict.
The directors may revoke or vary such authorisation at any time, but this will not affect anything done by the Interested Director, prior to such revocation or variation, in accordance with the terms of such authorisation.
A director is not required, by reason of being a director (or because of the fiduciary relationship established by reason of being a director), to account to the Association for any remuneration, profit or other benefit which they derive from or in connection with a relationship involving a Conflict which has been authorised by the directors or by the Association in general meeting (subject in each case to any terms, limits or conditions attaching to that authorisation) and no contract shall be liable to be avoided on such grounds.
[bookmark: _Toc221125591][bookmark: _Toc222131344]RECORDS OF DECISIONS TO BE KEPT
[bookmark: _Toc221125592][bookmark: _Toc221125662][bookmark: _Toc221193059][bookmark: _Toc221550033][bookmark: _Toc221878476][bookmark: _Toc222131345]The directors must ensure that the Association keeps a record, in writing, for at least 10 years from the date of the decision recorded, of every unanimous or majority decision taken by the directors.
[bookmark: _Toc221125593][bookmark: _Toc222131346]DIRECTORS’ DISCRETION TO MAKE FURTHER RULES
[bookmark: _Toc221125594][bookmark: _Toc221125664][bookmark: _Toc221193061][bookmark: _Toc221550035][bookmark: _Toc221878478][bookmark: _Toc222131347]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.
[bookmark: _Toc221125595][bookmark: _Toc222131348]VALIDITY OF PROCEEDINGS
[bookmark: _Toc221125596][bookmark: _Toc221125666][bookmark: _Toc221193063][bookmark: _Toc221550037][bookmark: _Toc221878480][bookmark: _Toc222131349]All acts done by a meeting of the Board, or of a committee of the Board, or by any person acting as a director, or member of a committee shall be valid even if it is discovered afterwards that there was some defect in the appointment of any person or persons acting, or that they or any of them were or was disqualified from holding office or not entitled to vote, or had in any way vacated their office.
APPOINTMENT OF DIRECTORS

[bookmark: _Toc221125597][bookmark: _Toc222131350][bookmark: _Ref224824142]METHODS OF APPOINTING DIRECTORS
[bookmark: _Ref221181214]The Chair shall be appointed by ordinary resolution, serving until the second annual general meeting after their appointment. The Chair’s term may be extended for additional terms of one year, by ordinary resolution, if recommended by the Board as being in the best interests of the Association. Where there is a casual vacancy, a Chair shall be appointed by decision of the directors to serve until the next annual general meeting (after which they shall be entitled to be re-appointed by ordinary resolution for a first full two-year term in accordance with this article).
[bookmark: _Ref221181230]The Vice-Chair shall be appointed by ordinary resolution, serving until the second annual general meeting after their appointment. The Vice-Chair’s term may be extended for additional terms of one year, by ordinary resolution, if recommended by the Board as being in the best interests of the Association. Where there is a casual vacancy, a Vice-Chair shall be appointed by decision of the directors to serve until the next annual general meeting (after which they shall be entitled to be re-appointed by ordinary resolution for a first full two-year term in accordance with this article).
Subject to Articles 26.1, 26.2 and 26.5, any member (or representative of a member) of the Association who is willing to act as a director, and is permitted by law to do so, may be appointed to be a director:
by ordinary resolution, or
[bookmark: _Ref221892805]by a decision of the directors.
In any case where, as a result of death, the Association has no members and no directors, the personal representatives of the last member to have died have the right, by notice in writing, to appoint a person to be a director.
[bookmark: _Ref221181245]No person, other than a retiring director (by rotation or otherwise), shall be appointed or re-appointed a director or Chair at any general meeting unless:
they are recommended by the Board; or
at least 14 but not more than 42 clear days before the date appointed for the meeting the Association has received written notice from at least two members (which may include the person proposed) having the right to vote on the resolution of their intention to propose a resolution for the appointment or reappointment of that person, stating the particulars which would, if they were so appointed or re-appointed, be required to be included in the Association's register of directors and a notice executed by that person of their willingness to be appointed or re-appointed, is lodged at the Association's registered office.
[bookmark: _Toc221187112][bookmark: _Toc221193065][bookmark: _Toc221878482][bookmark: _Toc221187113][bookmark: _Toc221193066][bookmark: _Toc221878483][bookmark: _Toc221187114][bookmark: _Toc221193067][bookmark: _Toc221878484][bookmark: _Toc221125599][bookmark: _Toc222131352]RETIREMENT OF DIRECTORS 
[bookmark: _Ref221553670][bookmark: _Ref221186798]Each director shall serve until the second annual general meeting after their appointment by the members, subject to Article 27.2, and may offer himself for re-appointment by the members, at that meeting, in accordance with Article 27.3.
[bookmark: _Ref221878438]Where a director is appointed by the other directors pursuant to Article 26.3.2, to fill a casual vacancy following the vacation of office of a director under Article 28, their first term of office shall expire at the first annual general meeting after their appointment. When applying overall term limits under Article 27.5, this first partial term of office will be discounted.
[bookmark: _Ref221392118]A director who retires at an annual general meeting may, if willing to act, be re-appointed. If they are  not re-appointed or deemed to have been re-appointed under Article 27.4, they shall retain office until the meeting appoints someone in their place or, if it does not do so, until the end of the meeting.
[bookmark: _Ref221181285]A retiring director shall, if willing to act, be deemed to have been re-appointed unless:
at such meeting it is expressly resolved not to fill such vacancy; or
any resolution for the appointment or re-appointment of the person eligible for appointment or re-appointment as director is put to the meeting and lost.
[bookmark: _Ref221877854]A director, appointed in accordance with Article 27.1, may serve a maximum of four consecutive two-year terms. Once this overall term limit has elapsed, the director must take a break from office and will not be re-eligible for election until:
twelve months has passed; or
(if earlier) the annual general meeting in the year after the year in which the break commenced.
For the purposes of applying the term limits under article 27.5 to directors in office at time these Articles came into force, the first term of office of those directors shall be deemed to begin at the annual general meeting at which these Articles were adopted, such that they will be able to serve for up to four terms of office from that annual general meeting, unless the directors decide that it would be preferable for any of these directors to cease to hold office at any earlier date. 
The term limits of directors under article 27.5 do not apply to the Chair and Vice-Chair whilst holding these positions. 
[bookmark: _Toc221125600][bookmark: _Ref221877755][bookmark: _Toc222131353]VACATION OF OFFICE BY DIRECTOR
Without prejudice to the provisions for retirement contained in these Articles, the office of a director shall be vacated if:
they resign by one month's notice in writing delivered to the company secretary at the Association's registered office or at an address specified by the Association for the purposes of communication by electronic means or tendered at a Board meeting;
they cease to be a director by virtue of any provision of the Companies Acts, are removed from office pursuant to these Articles or the Companies Acts or become prohibited by law from being a director;
they become bankrupt or make an arrangement or composition with their creditors generally;
a registered medical practitioner who is treating that person gives a written opinion to the Association stating that person has become physically or mentally incapable of acting as a director and may remain so for more than three months, or they are or have been suffering from mental or physical ill health and the Board resolves that their office be vacated;
they are absent, without the permission of the Board, from three consecutive Board meetings and/or committee meetings, and the Board resolves that their office be vacated;
they die;
they are in any way, whether directly or indirectly, interested in an existing or proposed transaction or arrangement with the Association and fail to declare the nature and/or extent of their interest in the manner required by the Companies Acts; or
they cease to be a member of the Association or a member of which they are a representative ceases to be a member of the Association.
If the office of a Director is vacated for any reason, they shall cease to be a member of any committee or sub-committee of the Board.
[bookmark: _Toc221193070][bookmark: _Toc221878487][bookmark: _Toc221193071][bookmark: _Toc221878488][bookmark: _Toc221193072][bookmark: _Toc221878489][bookmark: _Toc221193073][bookmark: _Toc221878490][bookmark: _Toc221193074][bookmark: _Toc221878491][bookmark: _Toc221193075][bookmark: _Toc221878492][bookmark: _Toc221193076][bookmark: _Toc221878493][bookmark: _Toc221193077][bookmark: _Toc221878494][bookmark: _Toc221193078][bookmark: _Toc221878495][bookmark: _Toc221193079][bookmark: _Toc221878496][bookmark: _Toc221125602][bookmark: _Toc222131355]DIRECTORS’ EXPENSES
[bookmark: _Toc221125603][bookmark: _Toc221125673][bookmark: _Toc221193081][bookmark: _Toc221550044][bookmark: _Toc221878498][bookmark: _Toc222131356]The Association may pay any reasonable expenses which the directors properly incur in connection with their attendance at: 
meetings of directors or committees of directors,
general meetings, or
separate meetings of the holders of debentures of the Association,
or otherwise in connection with the exercise of their powers and the discharge of their responsibilities in relation to the Association.
[bookmark: _Toc221125604][bookmark: _Toc222131357]COMPANY SECRETARY
[bookmark: _Toc221125605][bookmark: _Toc221125675][bookmark: _Toc221193083][bookmark: _Toc221550046][bookmark: _Toc221878500][bookmark: _Toc222131358]The directors may appoint any person who is willing to act as the company secretary for such term, at such remuneration and upon such conditions as they may think fit and from time to time remove such person and, if the directors so decide, appoint a replacement, in each case by a decision of the directors.
PART 4 – MEMBERS
ORGANISATION OF GENERAL MEETINGS

[bookmark: _Toc221125606]ANNUAL GENERAL MEETINGS
The Association shall hold an annual general meeting in every calendar year. No more than fifteen months may elapse between the date of one annual general meeting and the next. 
The business of the annual general meeting shall include the matters which these Articles specify as being required to take place at an annual general meeting. 
[bookmark: _Toc222131360]ATTENDANCE AND SPEAKING AT GENERAL MEETINGS
A person is able to exercise the right to speak at a general meeting when that person is in a position to communicate to all those attending the meeting, during the meeting, any information or opinions which that person has on the business of the meeting.
A person is able to exercise the right to vote at a general meeting when:
that person is able to vote, during the meeting, on resolutions put to the vote at the meeting, and
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 their rights to speak or vote at it.
In determining attendance at a general meeting, it is immaterial whether any two or more members attending it are in the same place as each other.
Two or more persons who are not in the same place as each other attend a general meeting if their circumstances are such that if they have (or were to have) rights to speak and vote at that meeting, they are (or would be) able to exercise them.
[bookmark: _Ref135137553]The directors may make such lawful arrangements as they see fit in respect of physical attendance and/or Remote Attendance at a general meeting.  The entitlement of any person to attend and participate in a general meeting shall be subject to such arrangements.
[bookmark: _Ref135137531]When the directors have made arrangements to facilitate Remote Attendance, the provisions of the Articles shall be treated as modified to permit such arrangements and in particular a person attending a general meeting by Remote Attendance shall be treated as being present and/or present in person at the meeting for the purposes of the Articles, including without limitation the provisions of the Articles relating to the quorum for the meeting.
[bookmark: _Toc221878502][bookmark: _Toc221125607][bookmark: _Toc222131361]QUORUM FOR GENERAL MEETINGS
[bookmark: _Toc221125608][bookmark: _Toc221125678][bookmark: _Toc221193086][bookmark: _Toc221550049][bookmark: _Toc221878504][bookmark: _Toc222131362]No business other than the appointment of the chair of the meeting is to be transacted at a general meeting if the persons attending it do not constitute a quorum. Save as herein otherwise provided herein, the quorum at any general meeting shall be twelve members or 75% of the total number of members (whichever is the lesser number) entitled to attend and vote on the business to be transacted, each being a member or a proxy for a member or a duly authorised representative of a member.
[bookmark: _Toc221125609][bookmark: _Toc222131363]CHAIRING GENERAL MEETINGS
General meetings shall be held at such a time and place as the Board decides and be notified to members in advance by such notice period as may be required in the circumstances by the Companies Acts.
The Chair shall preside as chair of the meeting, but if they are not present within 15 minutes of the time at which the meeting was due to start, the members present shall appoint one of the directors present to be chair of the meeting or, if no director is present within 15 minutes after the time appointed for holding the meeting or is willing to act as chair, the members present shall appoint one of their number to be chair of the meeting.
[bookmark: _Ref221180519]The person chairing a meeting in accordance with this Article is referred to as the "chair of the meeting".
[bookmark: _Toc221125610][bookmark: _Toc222131364]ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS
Directors may attend and speak at general meetings.
The chair of the meeting may permit other persons who are not members of the Association to attend and speak at a general meeting.
[bookmark: _Toc221125611][bookmark: _Toc222131365]ADJOURNMENT
If the persons 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, in each case if convened by way of requisition by members, the meeting shall be dissolved. In any other case, the meeting shall be adjourned by the chair of the meeting.
The chair of the meeting may adjourn a general meeting at which a quorum is present if:
the meeting consents to an adjournment, or
it appears to the chair 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 is conducted in an orderly manner.
The chair of the meeting must adjourn a general meeting if directed to do so by the meeting.
When adjourning a general meeting, the chair of the meeting must:
either specify the time and place to which it is adjourned or state that it is to continue at a time and place to be fixed by the directors, and
have regard to any directions as to the time and place of any adjournment which have been given by the meeting.
If at the adjourned meeting a quorum is not present within half-an-hour from the time appointed for the meeting the members present shall be a quorum.
If the continuation of an adjourned meeting is to take place 30 days or more after it was adjourned, notice of the adjourned meeting shall be given in the same way as had been given for the original meeting:
to the same persons to whom notice of the Association’s general meetings is required to be given, and
containing the same information which such notice is 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.
VOTING AT GENERAL MEETINGS

[bookmark: _Toc221125612][bookmark: _Toc222131366]VOTES OF MEMBERS
Subject as hereinafter provided every member shall have one vote.
No member may vote at a general meeting, either in person or by proxy, or to exercise any other right or privilege as a member unless:
they shall be duly registered and all sums which shall be due and payable to the Association in respect of their membership together with interest and expenses (if any) have been paid to the Association; or
the Board determines otherwise.
[bookmark: _Toc221125613][bookmark: _Toc222131367]VOTING: GENERAL
[bookmark: _Toc221125614][bookmark: _Toc221125684][bookmark: _Toc221193092][bookmark: _Toc221550055][bookmark: _Toc221878510][bookmark: _Toc222131368]A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is duly demanded in accordance with the Articles.
[bookmark: _Toc221125615][bookmark: _Toc222131369]ERRORS AND DISPUTES
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 is valid.
Any such objection must be referred to the chair of the meeting whose decision is final.
[bookmark: _Toc221125616][bookmark: _Toc222131370]POLL VOTES
A poll on a resolution may be demanded:
in advance of the general meeting where it is to be put to the vote, or
at a general meeting, either before a show of hands on that resolution or immediately after the result of a show of hands on that resolution is declared.
A poll may be demanded by:
the chair of the meeting;
the directors;
three or more persons having the right to vote on the resolution; or
a person or persons representing not less than one tenth of the total voting rights of all the members having the right to vote on the resolution.
A demand for a poll may be withdrawn if:
the poll has not yet been taken, and
the chair of the meeting consents to the withdrawal.
If a poll is demanded in the manner aforesaid it shall be taken at such time and place and in such manner as the chair of the meeting shall direct and the result of the poll shall be deemed to be the resolution of the meeting in which the poll was demanded. Any business other than that upon which a poll has been demanded may be proceeded with pending the taking of the poll.
No poll shall be demanded upon the election of a chair of a meeting or any question of adjournment.
In the case of an equality of votes, whether on a show of hands or on a poll, the chair of the meeting shall be entitled to a second or casting vote.
[bookmark: _Toc221125617][bookmark: _Toc222131371]VOTING BY PROXY
[bookmark: _Toc221125618][bookmark: _Toc221125688][bookmark: _Toc221193096][bookmark: _Toc221550059][bookmark: _Toc221878514][bookmark: _Toc222131372]Any person (whether a member of the Association or not) may be appointed to act as a proxy. Deposit of an instrument appointing a proxy shall not preclude a member from attending and voting in person at the meeting in respect of which the proxy is appointed (or at any adjournment of that meeting).
[bookmark: _Toc221125619][bookmark: _Ref221180558][bookmark: _Toc222131373]CONTENT OF PROXY NOTICES
Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which:
states the name and address of the member appointing the proxy;
identifies the person appointed to be that member’s proxy and the general meeting in relation to which that person is appointed;
is signed by or on behalf of the member appointing the proxy, or is authenticated in such manner as the directors may determine; and
is delivered to the Association in accordance with the Articles not less than 48 hours before the time appointed for holding the meeting or adjourned meeting at which the right to vote is to be exercised and in accordance with any instructions contained in the notice of the general meeting (or adjourned meeting) to which they relate;
and a proxy notice which is not delivered in such manner shall be invalid, unless the directors, in their discretion, accept the notice at any time before the meeting.
If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written evidence of the authority of the person who executed it to execute it on the appointor’s behalf.
The Association may require proxy notices to be delivered in a particular form, and may specify different forms for different purposes.
Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain from voting) on one or more resolutions.
Unless a proxy notice indicates otherwise, it must be treated as:
allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or procedural resolutions put to the meeting, and
appointing that person as a proxy in relation to any adjournment of the general meeting to which it relates as well as the meeting itself.
No instrument appointing a proxy shall be valid after the expiration of 12 months from the date of its execution.
[bookmark: _Toc221125620][bookmark: _Toc222131374]REVOCATION OF PROXY NOTICES
[bookmark: _Toc221125621][bookmark: _Toc221125691][bookmark: _Toc221193099][bookmark: _Toc221550062][bookmark: _Toc221878517][bookmark: _Toc222131375]A vote given or poll demanded by a proxy shall be valid in the event of the death or mental disorder of the principal or the revocation of the instrument of proxy, or of the authority under which the instrument of proxy was executed, unless notice in writing of such death, mental disorder, or revocation shall have been received by the Association at its registered office, or at such other place as has been appointed for the deposit of instruments of proxy, no later than the last time at which an appointment of a proxy should have been received in order for it to be valid for use at the meeting or on the holding of the poll at which the vote was given or the poll taken.
[bookmark: _Toc221125622][bookmark: _Toc222131376]AMENDMENTS TO RESOLUTIONS
An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if:
notice of the proposed amendment is given to the Association in writing by a person entitled to vote at the general meeting at which it is to be proposed not less than 48 hours before the meeting is to take place (or such later time as the chair of the meeting may determine), and
the proposed amendment does not, in the reasonable opinion of the chair of the meeting, materially alter the scope of the resolution.
A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if:
the chair of the meeting proposes the amendment at the general meeting at which the resolution is to be proposed, and
the amendment does not go beyond what is necessary to correct a grammatical or other non-substantive error in the resolution.
If the chair of the meeting, acting in good faith, wrongly decides that an amendment to a resolution is out of order, the chair’s error does not invalidate the vote on that resolution.
PART 4 – ADMINISTRATIVE ARRANGEMENTS

[bookmark: _Toc221125623][bookmark: _Toc222131377]MEANS OF COMMUNICATION TO BE USED
Subject to the Articles, anything sent or supplied by or to the Association 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 Association.
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 that director has asked to be sent or supplied with such notices or documents for the time being.
A director may agree with the Association 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 hours.
[bookmark: _Toc221125624][bookmark: _Toc222131378]COMPANY SEALS
Any common seal may only be used by the authority of the directors.
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 Association has a common seal and it is 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 is:
any director of the Association;
the company secretary (if any); or
any person authorised by the directors for the purpose of signing documents to which the common seal is applied.
[bookmark: _Toc221125625][bookmark: _Toc222131379]NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS
[bookmark: _Toc221125626][bookmark: _Toc221125696][bookmark: _Toc221193104][bookmark: _Toc221550067][bookmark: _Toc221878522][bookmark: _Toc222131380]Except as provided by law or authorised by the directors or an ordinary resolution of the Association, no person is entitled to inspect any of the Association’s accounting or other records or documents merely by virtue of being a member.
[bookmark: _Toc221125627][bookmark: _Toc222131381]PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS
[bookmark: _Toc221125628][bookmark: _Toc221125698][bookmark: _Toc221193106][bookmark: _Toc221550069][bookmark: _Toc221878524][bookmark: _Toc222131382]The directors may decide to make provision for the benefit of persons employed or formerly employed by the Association 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 Association or that subsidiary.
[bookmark: _Toc221125629][bookmark: _Toc222131383]INDEMNITY
Subject to Article 49.2, but without prejudice to any indemnity to which a relevant officer is otherwise entitled:
each relevant officer shall be indemnified out of the Association's assets against all costs, charges, losses, expenses and liabilities incurred by them as a relevant officer:
[bookmark: _Ref221181615]in the actual or purported execution and/or discharge of their duties, or in relation to them; and
in relation to the Association's (or any associated company's) activities as trustee of an occupational pension scheme (as defined in section 235(6) of the Companies Act 2006),
including (in each case) any liability incurred by them in defending any civil or criminal proceedings, in which judgment is given in their favour or in which they are acquitted or the proceedings are otherwise disposed of without any finding or admission of any material breach of duty on their part or in connection with any application in which the court grants them, in their capacity as a relevant officer, relief from liability for negligence, default, breach of duty or breach of trust in relation to the Association's (or any associated company's) affairs; and
the Association may provide any relevant officer with funds to meet expenditure incurred or to be incurred by them in connection with any proceedings or application referred to in Article 49.1.1(a) and otherwise may take any action to enable any such relevant officer to avoid incurring such expenditure.
[bookmark: _Ref221181586]This Article does not authorise any indemnity which would be prohibited or rendered void by any provision of the Companies Acts or by any other provision of law.
In this Article:- 
companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate; and
a "relevant officer" means any director or other officer or former director or other officer of the Association or an associated company (including any company which is a trustee of an occupational pension scheme (as defined by section 235(6) of the 2006 Act), but excluding in each case any person engaged by the Association (or associated company) as auditor (whether or not they are also a director or other officer), to the extent they act in their capacity as auditor).
[bookmark: _Toc221125630][bookmark: _Toc222131384]INSURANCE
To the extent permitted by the 2006 Act, the directors may exercise all the powers of the Association to purchase and maintain insurance, at the expense of the Association, for the benefit of any relevant officer in respect of any relevant loss.
In this Article:- 
a "relevant officer" means any director, company secretary or other officer or former director or other officer of the Association or an associated company (including any company which is a trustee of an occupational pension scheme (as defined by section 235(6) of the 2006 Act), but excluding in each case any person engaged by the Association (or associated company) as auditor (whether or not they are  also a director or other officer), to the extent they act in their capacity as auditor);
a "relevant loss" means any loss or liability which has been or may be incurred by a relevant officer in connection with that relevant officer's duties or powers in relation to the Association, any associated company or any pension fund or employees' share scheme of the Association or associated company; and
companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate.
[bookmark: _Toc221125631][bookmark: _Toc222131385]RULES OR BYE-LAWS
The directors may from time to time make such rules or bye-laws as they may deem necessary or expedient or convenient for the proper conduct and management of the Association and for the purposes of prescribing the categories of and conditions of membership, and in particular but without prejudice to the generality of the foregoing, they shall by such rules or bye-laws regulate:- 
the admission and categorisation of members of the Association, and the rights and privileges of such members, and the conditions of membership and the terms on which members may resign or have their membership suspended or terminated, and the entrance fees, subscriptions and other fees or payments to be made by members;
the conduct of members of the Association in relation to one another, and to the Association's directors and officers;
the procedure at general meetings and meetings of the directors and committees of the Association in so far as such procedure is not regulated by the Articles;
and, generally, all such matters as are commonly the subject matter of Association rules.
The Association in general meeting shall have power to alter or repeal the rules or bye-laws and to make additions thereto and the directors shall adopt such means as they deem sufficient to bring to the notice of members of the Association all such rules or bye-laws, which so long as they shall be in force, shall be binding on all members of the Association. Provided, nevertheless, that no rule or bye-law shall be inconsistent with, or shall affect or repeal anything contained in, the Articles.
