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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1.1 In the articles, unless the context requires oilser

“articles” means the company’s articles of assmn;

“bankruptcy” includes individual insolvency prociegs in a
jurisdiction other than England and Wales or
Northern Ireland which have an effect similar to
that of bankruptcy;

“chairman” means the Commodore;

“chairman of the meeting” has the meaning giveariictle 43;
“Club” means the company named above,;
“Companies Acts” means the Companies Acts (anddfin

section 2 of the Companies Act 2006), in so far
as they apply to the company;



“Council”

“director”

“document”

“electronic form”

“member”

“full member”

“ordinary resolution”

“participate”

“proxy notice”

means the Council of the Club compristheg
directors for the time being appointed pursuant
to Articles 18 to 27;

means a director of the company, ardudes
any person occupying the position of director,
by whatever name called;

includes, unless otherwise specifiety, a
document sent or supplied in electronic form;

has the meaning given in sectid®%8 of the
Companies Act 2006;

has the meaning given in section 112ef t
Companies Act 2006;

means those members of the Club Wwawaing
become members pursuant to article 33(b) are
entitled to receive notice of, attend and vote at
general meetings and who are members of the
Club for the purposes of the Companies Acts;

has the meaning given intget282 of the
Companies Act 2006;

in relation to a directors’ meetirttgs the
meaning given in article 11;

has the meaning given in artici 4

“Secretary” or “Club Secretary” shall be the pergesignated as such in his or

“Senior Executives”

“special resolution”

“subsidiary”

“writing”

her contract of employment;

shall be the Secretary andather person
designated as such in his or her contract of
employment;

has the meaning given inieec283 of the
Companies Act 2006;

has the meaning given in section 1&bthe
Companies Act 2006; and

means the representation or reproducidn
words, symbols or other information in a visible
form by any method or combination of methods,



whether sent or supplied in electronic form or
otherwise.

1.2 Unless the context otherwise requires, othedsvor expressions contained in
these articles bear the same meaning as in the &veagpAct 2006 as in force on the
date when these articles become binding on the aoynp

1.3 Any words importing the singular number onlyi wiclude the plural number and
vice versa.

1.4 Words importing the masculine gender only witlude the feminine gender; and
words importing persons will include corporations.

1.5 Unless the context otherwise requires, othedgvand expressions contained in
these Articles bear the same meaning as in the @oiepAct 2006 as in force on the
date when these Articles become binding on the eomp

1.6 The model articles for private companies liohiby guarantee contained in
Schedule 2 of the Companies (Model Articles) Retipia 2008 (SI 2008/3229) are
excluded in whole and shall not apply to the Club.

Liability of members and other matters

2 The liability of each member is limited to £®ig the amount that each member
undertakes to contribute to the assets of the coynpethe event of its being wound
up while he is a member or within one year aftecé@ses to be a member, for:

(&) payment of the company’s debts and liabilitestracted before he ceases

to be a member,

(b) payment of the costs, charges and expensemding up, and

(c) adjustment of the rights of the contributo@@song themselves.

PART 2
OBJECTS
3.1 The objects of the Club are:

(a) To provide facilities for and to promote pagation in the amateur sport
of sailing and windsurfing in Ashford Middlesex;

(b) To provide to the members services advice asb@nce in connection
with the sport of sailing and windsurfing;

(c) To provide sailing and windsurfing related eatimn and training and
other services to the members and the public;

(d) To do all other things that are incidental onducive to the attainment of
the above objects.

3.2 The Club is a non-profit making venture aridaiplus income and profits are to
be retained and reinvested in the Club. No surplosassets will be distributed
whether to members or third parties.



PART 3

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

4.1 Subject to the articles, the Council is resgmeagor the management of the
Club’s business, for which purpose it may exereit¢éhe powers of the company.

4.2 The members of the Council shall all be doecbf the company and only a
person who is a member of the Council can be &idire

Members’ reserve power

5.1 The members may, by special resolution, ditectCouncil to take, or refrain
from taking, specified action.

5.2 No such special resolution invalidates anghumich the Council has done
before the passing of the resolution.

Directors may delegate

6.1 Subject to the articles, the Council may dale@ny of the powers which are
conferred on it under the articles:

(a) to such person or committee;

(b) by such means (including by power of attorney);

(c) to such an extent;

(d) in relation to such matters or territories; and

(e) on such terms and conditions;
as it thinks fit.

6.2 If the Council so specifies, any such del@gathay authorise further delegation
of the Council’'s powers by any person to whom theydelegated.

6.3 The Council may revoke any delegation in wlaslpart, or alter its terms and
conditions.

Committees
7.1 Committees to which the Council delegatesants powers must follow
procedures which are based as far as they arecapl@ion those provisions of the

articles which govern the taking of decisions by @ouncil.

7.2 The Council may make rules of procedure fboraany committees, which
prevail over rules derived from the articles ifylae not consistent with them.



DECISION-MAKING BY COUNCIL
Directors to take decisions collectively

8 The general rule about decision-making by dinecis that any decision of the
Council must be either a majority decision at atingeor a decision taken in
accordance with article 9.

Unanimous decisions

9.1 A decision of the Council is taken in accordandth this article when all eligible
directors indicate to each other by any meansthiegt share a common view on a
matter.

9.2 Such a decision may take the form of a remwiuh writing, copies of which
have been signed by each eligible director or tlwbach eligible director has
otherwise indicated agreement in writing.

9.3 References in this article to eligible direstare to directors who would have
been entitled to vote on the matter had it beepgsed as a resolution at a Council
meeting.

9.4 A decision may not be taken in accordance thitharticle if the eligible
directors would not have formed a quorum at sucteating.

Calling a Council meeting

10.1 Any director may call a meeting of the Couhbgigiving notice of the meeting
to the Council or by authorising the Secretaryit@ guch notice.

10.2 Notice of any Council meeting must indicate:
(a) its proposed date and time;
(b) where it is to take place; and
(c) if it is anticipated that directors participadiin the meeting will not
be in the same place, how it is proposed that sheyld communicate
with each other during the meeting.

10.3 Notice of a Council meeting must be giverdoh director, but need not be in
writing.

10.4 Notice of a Council meeting need not be giwedirectors who waive their
entitlement to notice of that meeting, by givingioe to that effect to the Club not
more than 7 days after the date on which the ng&iheld. Where such notice is
given after the meeting has been held, that doeaffext the validity of the meeting,
or of any business conducted at it.

Participation in Council meetings



11.1 Subject to the articles, directors parti@gata Council meeting, or part of a
Council meeting, when:
(a) the meeting has been called and takes plaaecordance with the
articles, and
(b) they can each communicate to the others awyrrdtion or opinions
they have on any particular item of the businegb®imeeting.

11.2 In determining whether directors are paréitiqgy in a Council meeting, it is
irrelevant where any director is or how they comroate with each other.

11.3 If all the directors participating in a meetiare not in the same place, they may
decide that the meeting is to be treated as tgiae wherever any of them is.

Quorum for Council meetings

12.1 At a Council meeting, unless a quorum isi@geting, no proposal is to be
voted on, except a proposal to call another meeting

12.2 The quorum for Council meetings may be fiked time to time by a decision
of the directors, but it must never be less tham timd unless otherwise fixed it is Six.

12.3 If the total number of directors for the tilmging is less than the quorum
required, the directors must not take any decistber than a decision:
(a) to appoint further directors, or
(b) to call a general meeting so as to enable tmlpers to appoint further
directors.

Chairing of Council meetings

13 The Commodore or in his absence the Vice-Conomegoshall chair the meetings
of the Council

Casting vote

14.1 If the numbers of votes for and against ppsal are equal, the Commodore has
a casting vote.

14.2 But this does not apply if, in accordancehwulite articles, the Commodore is not
to be counted as patrticipating in the decision-mglirocess for quorum or voting
purposes.

Conflicts of interest

15.1 If a proposed decision of the Council is coned with an actual or proposed
transaction or arrangement with the Cub in whiclrector is interested, that director
is not to be counted as participating in the deaisnaking process for quorum or
voting purposes.



15.2 But if paragraph 15.3 applies, a director whiaterested in an actual or
proposed transaction or arrangement with the Glub be counted as participating in
the decision-making process for quorum and votungpses.

15.3 This paragraph applies when:
(a) the Club by ordinary resolution disapplies phevision of the articles
which would otherwise prevent a director from bewoginted as participating
in the decision-making process;
(b) the director’s interest cannot reasonably lgamged as likely to give rise
to a conflict of interest; or
(c) the director’s conflict of interest arises frenpermitted cause.

15.4 For the purposes of this article, the follogvare permitted causes:
(a) a guarantee given, or to be given, by or toectbr in respect of an
obligation incurred by or on behalf of the Clubamy of its subsidiaries;
(b) subscription, or an agreement to subscribesdourities of the Club or any
of its subsidiaries, or to underwrite, sub-undet®yror guarantee subscription
for any such securities.

15.5 For the purposes of this article, refereicgsoposed decisions and decision-
making processes include any Council meeting drgdaa Council meeting.

15.6 Subject to paragraph 15.7, if a questiorearsd a meeting of directors or of a
committee of directors as to the right of a diret¢toparticipate in the meeting (or part
of the meeting) for voting or quorum purposes,gbestion may, before the
conclusion of the meeting, be referred to the Conon® whose ruling in relation to
any director other than the Commodore is to bd and conclusive.

15.7 If any question as to the right to particgiat the meeting (or part of the
meeting) should arise in respect of the Commodbeeguestion is to be decided by a
decision of the directors at that meeting, for ahptirpose the Commodore is not to
be counted as participating in the meeting (or plaat of the meeting) for voting or
guorum purposes.

Records of decisions to be kept

16 The Council must ensure that the company kaepsord, in writing, for at least
10 years from the date of the decision recordedyefy unanimous or majority
decision taken by the Council.

Council’s discretion to make further rules

17 Subiject to the articles, the Council may makerale which it thinks fit about

how it takes decisions, and about how such rukesabe recorded or communicated
to directors.



APPOINTMENT OF DIRECTORS
Methods of appointing directors

18 The Club shall appoint the following Officerfstioe Club by election at the
General Meeting of the Club, a Commodore, a Vicen®odore, two Rear
Commodores and a Treasurer.

19 The Officers shall hold office until the corsllon of the next Annual General
Meeting. The retiring Officers shall be eligible f@-election except that the
Commodore, Vice Commodore and Rear Commodores sbidfiold the same office
for more than three consecutive years and therestftdl not be eligible for re-
election to that office for a period of one yeaneTretiring Treasurer shall be eligible
for re-election except that he shall not hold tfiece of Treasurer for more than
seven consecutive years and thereafter shall nelidgible for re-election to that
office for a period of one year.

20 A candidate for election as an Officer of tHeliCshall be eligible for election if

he is a full member whose nomination, duly propcaed seconded in writing by full
members and accompanied by a signed statemerg wiilhihgness to stand for
election shall have been received by the Secré&aryeen days before the date of the
General Meeting.

21 The Council shall appoint a full member to ditly vacancy caused by the death of,
or the termination of membership of the Club orgeation of his appointment by an
Officer, such an appointee to hold office until tmclusion of the next General
Meeting.

22 The members of the Council shall be:
(a) the Officers ex officio
(b) not more than 10 full members elected by th&@h General Meeting
(c) not more than 2 full members appointed by tbaril in accordance with
Article 23
(d) the Senior Executives ex officio.

23 The Council may appoint a full member as a Cdumember to hold office until
the conclusion of the next General Meeting if tim@mber has not unsuccessfully
sought election to Council at the immediately pdéog General Meeting and Council
considers he will make a substantial contributmthe Council's proceedings.

24 Articles 25, 26 and 27 shall not apply to thég@fs and Senior Executives for the
time being. For the purpose of the calculationsiiregl by Article 25 the membership
of the Council shall be determined as if the Offscand Senior Executives were not
members of the Council. For the avoidance of dthubeffect of this provision is that
Articles 25, 26 and 27 apply only to those memloéthie Council listed in Articles
22(b) and 22(c).

25 At the General Meeting in every year one thirthe Council members for the
time being, or if their number is not a multipletbfee, then the nearest number
below one third shall retire from office. Shoul@ thumber of Council members



indicating a wish not to continue in office be I#ésan the number required to retire
from office, then the Council members to retirelsha those who have been longest
in office since their election but as between Cdunembers who were elected on
the same day those to retire shall be determinddtblf they do not agree among
themselves).

26 Retiring Council members shall be eligiblef@election except that Council
members shall not hold office for more than fivesecutive years and shall not
thereafter be eligible for re-election for a peradcne year.

27 A candidate for election as a Council membatl e eligible for election if he is

a full member whose nomination, duly proposed awbsded in writing by full
members and accompanied by a signed statemerg wfilhhgness to stand for
election shall have been received by the Secréaryeen days before the date of the
General Meeting.

Termination of director’s appointment

28 A person ceases to be a director as soon as:
(a) that person ceases to be a director by virtaay provision of the Companies
Act 2006 or is prohibited from being a directorlaw;
(b) a bankruptcy order is made against that person;
(c) a composition is made with that person’s caedigenerally in satisfaction of
that person’s debts;
(d) a registered medical practitioner who is trggathat person gives a written
opinion to the company stating that that persontdtea®me physically or
mentally incapable of acting as a director and neayain so for more than three
months;
(e) by reason of that person’s mental health, ateoakes an order which wholly
or partly prevents that person from personally eiserg any powers or rights
which that person would otherwise have,;
(f) notification is received by the company frone tthrector that the director is
resigning from office, and such resignation hagtaéffect in accordance with its
terms;

29 A person ceases to be a director as soon @salses to be a full member.
Directors’ remuneration

30 Save for the Senior Executives who are remteeffar acting as such, Directors
are not entitled to any remuneration.

Directors’ expenses

31 The company may with the approval of the Cdyray any reasonable expenses
which the directors properly incur in connectiorimtheir attendance at:
(a) meetings of directors or committees of dirextor
(b) general meetings, or
(c) otherwise in connection with the exercise @itipowers and the discharge of
their responsibilities in relation to the company.



PART 4
MEMBERS
BECOMING AND CEASING TO BE A MEMBER

Applications for membership

32.1 Where any person desires to be admitted tobaeship of the Club, that is to
say, become a full member of the company or to tneca limited member entitled
only to enjoy the rights and privileges specifief\rticle 33(a) only, he must sign and
deliver to the Club at its registered office anlaggpion for admission. Persons who
are candidates for membership shall have no rightdsoever to the use of the Club
or its premises until such membership has beeroapgdrin accordance with the
Articles and provided always that:
(a) That person has completed an application fonbseship in a form
approved by the Council, and
(b) The Council shall approve the application sinéxt meeting following the
completion of the application foras set out in this Article, and
(c) The Council shall only refuse membership i§isatisfied that there is
good cause for such refusal, such as conduct oactea likely to bring the
Club or sport into disrepute. Anyone who is refuseimbership shall have
the right to appeal to the members for reconsiderdty giving a notice in
writing to the Secretary setting out the groundssfach appeal where after the
members will within 21 days of receipt of such netibe notified by the
Secretary, given the grounds of appeal and askedtéoon a reconsideration
of the application.

32.2 Membership of the Club shall be open to asyoterested in the sport
regardless of sex, age, disability, ethnicity, oriity, sexual orientation, religion or
other beliefs.

32.3 The Club will keep subscriptions for membgrstt levels that in its reasonable
view do not pose a significant obstacle to peoplelming or remaining members
and participating in the sport of sailing and windsg.

33 There shall be more than one class of persurited to use the premises and

facilities of the Club:
(a) Those persons who have paid a subscriptiothéright to be present on
the Club’s premises and use the Club’s facilitiesadasis or bases specified
from time to time by regulations made by the Coluecluding the amount
or amounts to be paid) but who shall have no diigets hereunder and who
for the avoidance of doubt do not become membetissofompany under
these articles; and
(b) Those persons who apply to or who have becoeralmrs of the company
under these articles who shall be in the classlbfrifembers although the
amount or amounts to be paid by that person torhe@nd remain a full
member and to use the premises and facilitieseoCllab shall be specified
from time to time by regulations made by the Colibgt to the intent that
they shall all be members of the company hereunder;



(c) Honorary members of the Club who shall be thtesgnated as such by
the Council and approved as such by the membergateral meeting and
who shall have the same rights and privileges esops using the premises
and facilities of the Club pursuant to Article 33{ar a period or periods
approved by the members at a general meeting bubtdoy members shall
not be members of the Company pursuant to Artid(@)3

Cessation of membership

34.1 A member wishing to retire from the Club $halify the Secretary in writing
of his intention to resign before 2March in any year and upon receipt by the
Secretary of such notice the rights of such peasoa member of the Club shall cease.

34.2 A member who shall not have paid his subsorimnd boat fees by*une in

the year in which it falls due shall upon that datéomatically cease to be a member.
Anyone whose membership ceases due to non payimahhave the right to appeal
to the members for reconsideration by giving agoin writing to the Secretary
setting out the grounds for such appeal where #ftemembers will within 21 days

of receipt of such notice, be notified by the Stre given the grounds of appeal and
asked to vote on a reconsideration of the apptinati

34.3 If any member shall refuse or neglect to dgmyith the provisions of the
Articles or with the bye-laws of the Club or shadl guilty of any misconduct or
omission which, in the opinion of the Council,ilely to be injurious to the Club,
such member shall be liable to expulsion by reswiubdf the Council, provided that at
least one week before the Meeting at which suablugen is passed a notice shall
have been dispatched to him at the address shothe mregister of members, stating
the nature of the resolution and the time and péehich it will be considered and
intimating that he may attend and, before suclsaluéon is passed, give orally or in
writing such explanation as he may think fit. T®euncil may, if it thinks fit and so
specifies in the notice, debar a member liablexpuksion from using Club premises
pending consideration of such resolution. The Cdwhall vote on such a resolution
by ballot which shall not be carried unless twadkiof the members of the Council
attending the meeting vote in favour of such resaty

34.4 A member of the Club shall also cease to inember:
(a) On his resignation or death or
(b) On his bankruptcy, unless within one monthhef dleclaration of
bankruptcy the Club receives from the Trustee inkBaptcy, in writing,
consent to the continuation of membership includiregpayment of such
amounts as may from time to time become due t&€thb by way of fees,
subscriptions or contributions under membershipgantaes or
(c) Upon a report to the Council by the Secrethat he has received a notice
from the Clerk to the Thames Water Authority orstecessors in title
requesting the Club to expel a member named indtiee and that he has
despatched a copy of the notice to the membesaddress shown in the
register of members.



34.5 When a member of the Club ceases to be a ereidy his personal
representatives, or his Trustee in Bankruptcyhasase may be, shall remove any
boat, trailer, trolley and other equipment ownechby from Club premises
immediately. There shall be payable to the Clukespect of any boat which is not so
removed a sum equivalent to the boat fee and, wapgkcable, the Keel boat
mooring fee which would have been payable if thenfmer had not ceased to be a
member. Further the Club at all times shall halieraover the boat, trailer, trolley,

or other equipment in respect of all monies duda&oClub in respect of arrears of
fees or subscriptions or otherwise.

34.6 If after a period of six months from the datewhich the member ceased to be a
member, any such boat, trailer, trolley and otlygrigment has not been removed
from Club premises, the Secretary may give notiosrting by sending it through
the post by prepaid letter addressed to him alasteaddress which appeared in the
register of members. Such notice shall requirgotrson responsible to remove the
boat, trailer, trolley or other equipment within @8ys. Failure to comply with such
notice shall cause title to the boat, trailer,l&aplor other equipment as the case may
be to pass to the Club absolutely and shall ertigeClub to dispose thereof in any
way which the Club in its absolute discretion thsriik. The Council from time to time
shall make regulations governing the disposal gfsarth boat, trailer, trolley or other
equipment.

34.7 No person who has been expelled from memipessiall be re-elected or
admitted to the Club as a guest without the sanafdhe members of the Club in a
General Meeting.

ORGANISATION OF GENERAL MEETINGS

35 The Club shall hold a General meeting in ewatgndar year at such time and
place as may be determined by the Council.

36 The Council may, whenever it thinks fit, congerditional General Meetings
and upon the requisition in writing of not lessrthhirty full members for the time
being of the Club it shall call a General Meetiogbnsider such matters as shall be
stated in the requisition and the provisions ofti®as 303 and 304 of the Companies
Act 2006 shall apply.

37 14 days' notice in writing at the least of ev@sneral Meeting (exclusive in every
case both of the day on which it is served or dekioéde served and of the day for
which it is given), specifying the place, the daylahe hour of the meeting, and in the
case of special business the general nature obtisatess, shall be given in manner
hereinafter mentioned to such persons (includiegithditors) as are under these
presents entitled to receive such notice from thub C

38 The accidental omission to give notice of atmgeor to send any voting or ballot
paper or other document to or the non receipt of swtice, voting or ballot paper or
other document by any person entitled to receigh swtice or document shall not
invalidate any resolution passed or proceedingdtahy meeting.



Attendance and speaking at general meetings

39.1 A person is able to exercise the right t@ak a general meeting when that

person is in a position to communicate to all thaigending the meeting, during the
meeting, any information or opinions which thatgmer has on the business of the

meeting.

39.2 A person is able to exercise the right to \abte general meeting when:
(a) that person is able to vote, during the meetimgresolutions put to the
vote at the meeting, and
(b) that person’s vote can be taken into accoudetermining whether or not
such resolutions are passed at the same time astégeof all the other
persons attending the meeting.

39.3 The Council may make whatever arrangemegtmgiders appropriate to
enable those attending a general meeting to exetfogsr rights to speak or vote at it.

39.4 In determining attendance at a general ngpdtirs immaterial whether any two
or more members attending it are in the same @a@ach other.

39.5 Two or more persons who are not in the sdaee@s each other attend a
general meeting if their circumstances are suchithiaey have (or were to have)
rights to speak and vote at that meeting, theyarevould be) able to exercise them.

Meetings without a quorum

40 No business other than the appointment oftiagman of the meeting is to be
transacted at a general meeting if the personsdatig it do not constitute a quorum.

Chairing general meetings

41 No business shall be transacted at any Gellereting unless a quorum is
present when the meeting proceeds to business.aSawerein otherwise provided
twenty five members personally present and entttbeebte shall be a quorum.

42 If within half an hour from the time appointix the holding of a General
Meeting a quorum is not present, the meeting, iivemed on the requisition of
members, shall be dissolved. In any other cagdwlt stand adjourned to the same
day in the next week, at the same time and placat, uch other place as the Council
may determine, and if at such adjourned meetingoaum is not present within half
an hour from the time appointed for holding the timgethe members present and
entitled to vote shall be a quorum.

43 The Commodore shall preside as Chairman ayeneeting and if at any meeting
he shall not be present within 15 minutes aftettithe appointed for holding the



same, or shall be unwilling to preside, the membpegsent and entitled to vote shall
choose some member of the Council, or if no suchnbee be present or if all the
members of the Council present decline to takekfar, they shall choose some
member of the Club who shall be present and edtitiesote to preside.

44 The Chairman may, with the consent of any mgedt which a quorum is present
(and shall if so directed by the meeting) adjotnme eeting from time to time, and
from place to place, but no business shall be a@ed at any adjourned meeting
other than business which might have been trandattdhe meeting from which the
adjournment took place. Whenever a meeting is adguzufor 30 days or more, notice
of the adjourned meeting shall be given in the saraener as of an original meeting.
Save as aforesaid, the members shall not be entiitlany notice of an adjournment,
or of the business to be transacted at an adjoumnesding.

Attendance and speaking by non-members
45 The Commodore may permit other persons whoarenembers of the Club to
attend and speak at a general meeting.
VOTING AT GENERAL MEETINGS
Voting: general

46 A resolution put to the vote of a general nmgpthust be decided on a show of
hands unless a poll is duly demanded in accordaitbethe articles.

Errors and disputes

47.1 No objection may be raised to the qualifaatf any person voting at a general
meeting except at the meeting or adjourned meeatimghich the vote objected to is
tendered, and every vote not disallowed at the imgéet valid.

47.2 Any such objection must be referred to then@odore whose decision is final.
Poll votes

48.1 A poll on a resolution may be demanded:
(a) in advance of the general meeting where i iset put to the vote, or
(b) at a general meeting, either before a showaatlb on that resolution or
immediately after the result of a show of hands$hat resolution is declared.

48.3 A poll may be demanded by:
(a) the chairman of the meeting;
(b) the directors;
(c) two or more persons having the right to votetanresolution; or
(d) a person or persons representing not lessaharenth of the total voting
rights of all the members having the right to vaethe resolution.

48.3 A demand for a poll may be withdrawn if:



(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to thkdsétwal.

48.4 Polls must be taken immediately and in suahmar as the chairman of the
meeting directs.

Content of proxy notices

49.1 Proxies may only validly be appointed by &a®oin writing (a “proxy notice”)
which:
(a) states the name and address of the membemaéipgdihe proxy;
(b) identifies the person appointed to be that matalproxy and the general
meeting in relation to which that person is appsint
(c) is signed by or on behalf of the member apjgnthe proxy, or is
authenticated in such manner as the directors reggyrdine; and
(d) is delivered to the company in accordance Witharticles and any
instructions contained in the notice of the generaéting to which they
relate.

49.2 The company may require proxy notices toddwered in a particular form, and
may specify different forms for different purposes.

49.3 Proxy notices may specify how the proxy apfsal under them is to vote (or
that the proxy is to abstain from voting) on onemare resolutions.

49.4 Unless a proxy notice indicates otherwismust be treated as:
(a) allowing the person appointed under it as aydiscretion as to how to vote
on any ancillary or procedural resolutions puti® meeting, and
(b) appointing that person as a proxy in relatmarny adjournment of the general
meeting to which it relates as well as the meetisglf.

Delivery of proxy notices

50.1 A person who is entitled to attend, speakobe Yeither on a show of hands or on
a poll) at a general meeting remains so entitleg@spect of that meeting or any
adjournment of it, even though a valid proxy notiee been delivered to the
company by or on behalf of that person.

50.2 An appointment under a proxy notice may lveked by delivering to the
company a notice in writing given by or on behdlthe person by whom or on
whose behalf the proxy notice was given.

50.3 A notice revoking a proxy appointment onlyet effect if it is delivered before
the start of the meeting or adjourned meeting t@kvh relates.

50.4 If a proxy notice is not executed by the perappointing the proxy, it must be
accompanied by written evidence of the authoritthefperson who executed it to
execute it on the appointor’s behalf.

Amendments to resolutions



51.1 An ordinary resolution to be proposed atrzege meeting may be amended by
ordinary resolution if:
(a) notice of the proposed amendment is givenéatmpany in writing by a
person entitled to vote at the general meetinghatinit is to be proposed not
less than 48 hours before the meeting is to takeeplor such later time as the
chairman of the meeting may determine), and
(b) the proposed amendment does not, in the rebkoaginion of the
chairman of the meeting, materially alter the scoipie resolution.

51.2 A special resolution to be proposed at aigeneeeting may be amended by
ordinary resolution, if:
(a) the chairman of the meeting proposes the amendat the general
meeting at which the resolution is to be proposed,
(b) the amendment does not go beyond what is negetsscorrect a
grammatical or other non-substantive error in gsolution.

51.3 If the chairman of the meeting, acting in dyéaith, wrongly decides that an
amendment to a resolution is out of order, therolam’'s error does not invalidate the
vote on that resolution.

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

52.1 Subject to the articles, anything sent ppsiad by or to the company under the
articles may be sent or supplied in any way in Wwhike Companies Act 2006
provides for documents or information which arehaused or required by any
provision of that Act to be sent or supplied byamthe company.

52.2 Subject to the articles, any notice or doaune be sent or supplied to a
director in connection with the taking of decisidnsdirectors may also be sent or
supplied by the means by which that director haed$o be sent or supplied with
such notices or documents for the time being.

52.3 A director may agree with the company thditces or documents sent to that
director in a particular way are to be deemed iehzeen received within a specified
time of their being sent, and for the specifiedetita be less than 48 hours.
Company seals

53.1 Any common seal may only be used by the aityhofrthe directors.

53.2 The directors may decide by what means amthat form any common seal is
to be used.



53.3Unless otherwise decided by the directorfigfdompany has a common seal and
it is affixed to a document, the document must Akssigned by at least one
authorised person in the presence of a witnessatihets the signature.

53.4 For the purposes of this article, an autkedrigerson is
(a) any director of the company;
(b) any person authorised by the directors forptigose of signing
documents to which the common seal is applied.

No right to inspect accounts and other records

54 Except as provided by law or authorised bydihectors or an ordinary resolution
of the company, no person is entitled to inspegtathe company’s accounting or
other records or documents merely by virtue of peirmember.

Provision for employees on cessation of business

55 The directors may decide to make provisionlierlienefit of persons employed or
formerly employed by the company or any of its sdibasies (other than a director or
former director or shadow director) in connectiathwhe cessation or transfer to any
person of the whole or part of the undertakinghefcompany or that subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

56.1 Subject to paragraph 56.2, a relevant direxftthe company or an associated
company may be indemnified out of the company’ e@sagainst:
(a) any liability incurred by that director in cagetion with any negligence,
default, breach of duty or breach of trust in iielato the company or an
associated company,
(b) any liability incurred by that director in cagetion with the activities of
the company or an associated company in its capagia trustee of an
occupational pension scheme (as defined in se2886(6) of the Companies
Act 2006),
(c) any other liability incurred by that directa an officer of the company or
an associated company.

56.2 This article does not authorise any indemwtych would be prohibited or
rendered void by any provision of the CompaniesActby any other provision of
law.

56.3 In this article:
(a) companies are associated if one is a subsidfahe other or both are
subsidiaries of the same body corporate, and
(b) a “relevant director” means any director omfier director of the company
or an associated company.



Insurance

57.1 The directors may decide to purchase and maiirtsurance, at the expense of
the company, for the benefit of any relevant dweat respect of any relevant loss.

57.2 In this article:
(a) a “relevant director” means any director onfer director of the company
or an associated company,
(b) a “relevant loss” means any loss or liabilitigieh has been or may be
incurred by a relevant director in connection witht director’s duties or
powers in relation to the company, any associabagpany or any pension
fund or employees’ share scheme of the compangswrcgated company, and
(c) companies are associated if one is a subsidfate other or both are
subsidiaries of the same body corporate.

58 Upon the winding-up and dissolution of the Cilaé assets shall not be divided
among the members but shall be given or transfeéor@dother registered Community
Amateur Sports Club, a registered charity or #ogport’s governing body (if it is
itself qualifying for that purpose under the legtgin governing Community Amateur
Sports Clubs at that time) for use by them in eglatommunity sports.



