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02/07/2016 #273
COMPANIES HOUSE

CIRCULATION DATE 22 June 2016

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the Directors of the Company propose that the Resolution

below 1s passed as a Special Resolution ("Special Resolution”)

We, the undersigned, being the members of the Company, who, at the date of this Resolution are entitled to attend
and vote a General Meeting of the Company, HEREBY PASS the following Resolution as a Special Resolution and agree
that the said Resolution shall, for all purpases be valid and effective as if the same had been passed by me at a General

Meeting of the Company duly convened and held

SPECIAL RESOLUTION

1 That the Company should adopt the Articles of Association attached to this resolution with immediate effect

It 1s agreed by the Board that a reprint of the Memorandum and Articles of Association will be made and filed with this

resolution at Companies House within the statutory period

Circulation date 22 lune 2016

The Resolution will lapse if not passed before the end of the period of 28 days beginning with the circulation date

AGREEMENT

Please read the nates at the end of this document before sigmifying your agreement to the Special Resolution

We the undersigned, being the persons entitled to vote on the above Resolution on 28 june 2016,
hereby irrevocably agree to the Speaial Resolution
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NOTES

1 Please indicate your agreement by signing and dating this document where indicated above and returming it to
the Company using one of the following methods
. By Hand delivering the signed copy to the Company at its registered office
. Post returning the signed copy by post to the Company at its registered office
If you do not agree to the Resolution, you do not need to do anything you will not be deemed to agree if you
fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your agreement

3 Uniess, by 28 days from the Circulation date, sufficient agreement has been recewed for the Resolution to
pass, it will Iapse If you agree to the Resolution please ensure that your agreement reaches us before or
dunng this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the
Company Semority is determined by the order in which the names of the joint holders appear in the register
of members

S If you are signing this document on behalf of a person under a power of attorney or other authority please

send a copy of the relevant power of attarney or authority when returning this document
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION
OF
BRITISH FOOTWEAR ASSOCIATION LIMITED (the "Company”)
COMPANY REGISTRATION NUMBER: 00059737

(ADOPTED BY SPECIAL RESOLUTION PASSED ON 28 JUNE 2016)

PART 1 - INTERPRETATION, OBJECTS AND LIMITATION OF LIABILITY
1. INTERPRETATION
11 In these Artides, unless the context otherwise requires.

Act: means the Companies Act 2006 as amended from time to
time,

Appointor: has the meaning given in Article 25 1;

Articles: means the Company's Articles of Association for the time
being in force,

Bankruptcy: includes insolvency proceedings in a junsdiction other than

Engtand and Wales or Northern Ireland which have an effect
similar to that of bankruptcy,

Board: means the board of Directors of the Company from time to
time pursuant to Article 22,

BFA Member: means a person who has agreed to the Company's Terms
and Conditions and paid a subscnption fee whether as a ‘full
member’, ‘associate member’ or such other category of
member as may be determined by the Board from time to

fime,

Business Day: means any day (other than a Saturday, Sunday or public
heoliday in England) when banks in London are open for
bustness,
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Chairman:
Chief Executive:

Conflict:

Director:

Document:

Electronic form:

Eligible Director:

General Meeting:

Interested Director:

Member:

Model Articles:

Objects:

Ordinary Resolution:

has the meaning given to it in Artide 17 3,
has the meaning afforded to it under Article 29,

means 3 situation 1h which a Director has or can have, a
direct or indirect interest that conflicts or possibly may
conflict, with the interests of the Company;

means a director of the Company appointed pursuant to
Artide 22 and includes any person occupying the position of
director, by whatever name called,

includes, unless otherwise specified, any Document sent or
supplied in Electronic form;

has the meaning given in section 1168 of the Act,

means a Director who would be entitled to vote on the
matter at a meeting of Directors (but exduding in relation to
the authorisation of a Conflict pursuant to Article 19, any
Director whose vote 1s not to be counted in respect of the
particular matter);

means a meeting of the Members duly convened under
Article 34.1;

has the meaning given in Article 19 1,

means a person who has agreed t0 subscnbe to these
Articles of Associatton as a Member of the Company and
whose name has been entered in the Register of Members
of the Company and Membership shall be construed

accordingly,

means the model Artides for private companies limited by
guarantee contained in Schedule 2 of the Companies (Model
Articles) Regulations 2008 (SI 2008/3229) as amended pnor
to the date of adoption of these Articles,

means the objects of the Company as set out In Article 2,

has the meaning given in section 282 of the Act,
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13

14

1.5

1.6

17

Participate: in relation to a meeting of the Board, has the meaning given

in Article 16,
Proxy Notice: has the meaning given In Article 44;
Secretary: means the Secretary of the Company and any other person

appointed to perform the duties of the Secretary of the
Company, tncluding a joint, assistant or deputy Secretary;

Special Resolution: has the meaning given in section 283 of the Act;
Subsidiary: has the meaning given in section 1159 of the Act,
Vice-Chairman: has the meaning given to it in Article 17 3; and

Writing: means the representation or reproduction of words, symbols

or other information In a visible form by any method or
combinahon of methods, whether sent or supphed in
Electronic form or otherwise

Save as otherwise specifically provided in these Arbcles, words and expressions which have
particular meanings in the Model Articles shall have the same meanings in these Articles, subject to
which and unless the context otherwise requires, words and expressions which have particular
meanings in the Act shall have the same meanings \n these Articles

Headings in these Articles are used for convemence only and shall not affect the construction or
interpretation of these Articles

A reference In these Artices to an Article 15 a reference to the relevant Artide of these Articles
unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute or statutory provision shall indude any
subordinate legisiation from time to time made under that statute or statutory provision

Any word following the terms including, include, in particular, for example or any similar
expression shall be construed as Wllustrabive and shall not himit the sense of the words preceding
those terms.

The Model Articies shall not apply to the Company except as expressly provided for under these
Artides

OBJECTS
The otiects for which the Company 15 established are
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3.
31

(a

(b)

{c)

(d)

(e

(f)

{9)

(h

0

)

to promote and represent the footwear industry,

to be a central representative body to put the views of Members to government departments
and agencies, the European Commisston and other relevant organisations,

to be a research and technical centre to prowvide statistical and other trade related data and
mnformation, together with relevant commentary;

to provide a forum for non-competitive information,

to make avallable a number of Member benefits that will either help Members to increase
sales or reduce their operating costs,

to enable businesses for the time being and from tme to tme of manufacturers,
el Raga | caf
wholesalers, importers, exporters, retailers, designers, suppliers of goods\and legal or
’
financial services to the footwear industry to become Members, L7

to promote the consideration and discussion of all questions affecting the footwear industry,
and generally to watch over and protect the interests of persons engaged in that trade;

to give legislature and public bodies and other faclibes of confernng with and ascertaining
the views of Members with regards to matters directly or ndirectly affecting that trade;

te ongmnate and promote improvements In the law, and to support or oppose alterations
therein, and to effect mmprovements in admimistrations, and for the purpose aforesaid to
petibon Parlament and take such other steps and proceedings as may be deemed
expedient, and

to dffuse among its BFA Members information on all matters affecting the footwear
industry, and to pnnt, publish, 1ssue and arculate such papers, periodicals, books, arculars
and other literary undertakings as may seem conducive to any of these objects

POWERS
In pursuance of the objects set out in Article 2, the Company has the power to:

(a)

(b

carry on any trade or business (whether or not such trade or business is connected, directly
or indirectly, with the footwear Industry) for the purposes of generating profits to be used to
promote the Objects,

buy, lease or otherwise acquire and deal with any property real or personal and any nghts or
privileges of any kind over or in respect of any property real or personal and to improve,
manage, develop, construct, repair, sell, lease, mortgage, charge, surrender or dispose of or
otherwise deal with alt or any part of such property and any and all nghts of the Company,




(<)

(d)

(e)

®

{9)

(h)

(0

)

(k)

U]

construct, alter and maintain any buildings required for the purposes of the Company,

sell, improve, manage, develop, lease, mortgage, dispose of, turn to account or otherwise
deal with all or any part of the undertaking, property and assets of the Company,

borrow and raise money tn such manner as the Directors shall think fit and secure the
repayment of any money borrowed, raised or owing by mortgage, charge, lien or other
security on the Company's property and assets,

invest and deal with the funds of the Company not immediately required for its operations in
or upon such investments, secunties or property as may be thought fit;

promote any other company for the purpose of acquinng the whole or any part of the
business or any of the liabilibes of the Company, or of undertaking any trade of business
(whether or not such trade or business 1s connected, directly or indirectly, with the footwear
industry and to subscribe for or otherwise acquire all or any part of the shares or securities
of any such company;

give indemnity for, or to guarantee, support or secure the performance of all or any
obligations of any person or company whether by personal covenant or by way of mortgage,
charge or any other form of secunty on the whole or any part of the Company's
undertaking, property and assets (whether present or future),

subscribe for, take, buy or otherwise acquire, hold, sell, deal with and dispose of, place and
underwnte shares, stocks, debentures, debenture stocks, bonds, obligations or securiges
Issued or guaranteed by any government or authonty in any part of the world,

tfend and advance money or give credit on such terms as may seem expedient and with or
without security to customers and others, to enter into guarantees, contracts of indemnity
and suretyships of all kinds to receive money on deposit or loan upon such terms as the
Company may approve and to secure or guarantee the payment of any sums of money or
the performance of any obligation by any company, firm or person induding any holding
company or Subsidiary,

undertake and execute any trusts which may seem to the Board conducive to the objects of
the Company or any of them,

lobby, advertise, publish, educate, examine, research and survey n respect of all matters of
law, regulation, econornics, accounting, governance, polihics and/or other 1ssues and to hold
meetings, events and other procedures and co-operate with or assist any other bedy or
orgamisatton tn each case i such way or by such means as may, in the opimon of the
Directors, affect or advance the prncipal object in any way,
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52

(m)

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

same;

(n) enter into contracts to provide services to or on behalf of other bodies,

(o) provide and assist in the provision of money, materials or other help,

()] open and operate bank accounts and other facilibes for banking and draw, accept, endorse,
155ue or execute promissory notes, bills of exchange, cheques and other instruments;

{q) incorporate Subsidiary companies to carry on any trade;

(n do all or any of the above things in any part of the word, and either as pnnapals, agents,
trustees, contractors or otherwise and either alone or in conjunction with others and either
by or through agents, trustees, sub-contractors or otherwise, and

(s) do all such other lawful things as are inadental or conducive to the pursuit or to the
attainment of any of the object set out in Artidle 2.

REGISTERED OFFICE

The registered office of the Company shall be such place in the United Kingdom as the Board may

determine from time to ime

INCOME
The income and property of the Company from wherever denved shall be applied solely in

promoting the Company's objects.

No distnbution shall be paid or capital otherwise returned to the Members in cash or otherwise
Nothing in these Articles shall prevent any payment in good faith by the Company of

{a) reasonable and proper remuneration to any Member, officer or servant of the Company for
any services rendered to the Company,

(b) any interest on money lent by any Member or any Director at a reasonable and proper rate,

(<) reasonable and proper rent for premises demised or let by any Member or Director; or

(d) reasonable out-of-pocket expenses properly incurred by any Director

WINDING UP

On the winding-up or dissolution of the Company, after provision has been made for all its debts and
habihties, any assets or property that remains available to be distributed or pard, shall not be paid or
distributed to the Members (except to a Member that qualifies under this Article) but shall be
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8.
81

8.2

83

84

transferred to another body (chantable or otherwise} with objects similar to those of the Company
Such body to be determined by resolution of the Members at or before the time of winding up or
dissolution and, subject to any such resclubon of the Members, may be made by resolution of the

Directors at or before the time of winding up or dissolution,

GUARANTEE

The tiability of each Member I1s limited to £1 00, being the amount that each Member undertakes to
contnbute to the assets of the Company In the event of its being wound up while he 1s a Member or
within one year after he ceases to be a Member, for

(a) payment of the Company's debts and iabilibes contracted before he ceases to be a Member,
(b) payment of the costs, charges and expenses of the winding up; and
{C) adjustment of the nghts of the contnbutones among themselves.

PART 2 - DIRECTORS

DIRECTORS’ GENERAL AUTHORITY
Subject to the Articles, the Directors are responsible for the management of the Company’s business
in accordance with its Objects, for which purpese they may exerase all the powers of the Company.

All cheques, promissory notes, drafts, bills of exchange and other negobtable instruments shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, by such person or
persons and in such manner as the Directors shali from time to tme by resolution of the Board

determine
The Directors may from time to time appoint or remove

(a) one or more officers whose specal duty it shall be to take such steps as may be available in
law to facihtate the recovery by Members of sums due to them from debtors;

(b} bankers, accountants and solicitors;

(©) paid agents, officers, consultants, contractors or employees whether permanent or
temporary,

at such remuneration as the Directors may determine

The monies of the Company not immediately required for its purpose shall be invested in or upon
such investments, secunties or property as may be thought fit, subject nevertheless to such
conditions and such consents as may be for the ime being imposed or required by law.
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85

9.2

9.3

10.
161

102

103

11.
111

The monies of the Company shall be paid to the bankers of the Company, to the credit of the
Company

MEMBERS’ RESERVE POWER
The Members may, by Special Resoluticn, direct the Directors to take, or refran from taking,

specified action

No such Special Resolubon as may be passed under Arbicle 9.1 invalidates anything which the
Directors have done before the passing of the resolution

The Directors shall not take, agree to take, sell, dispose of or otherwise deal with an interest
pursuant to Arbde 3 i(b} unless such transaction is approved by a Special Resolution of the
Members

DIRECTORS MAY DELEGATE
Subject to the Articles, the Directors may delegate any of the powers which are conferred on them
under the Articles:

{a) to such person or committee,

(b) by such means (including by power of attorney);
(¢} to such an extent,

(d) in refation to such matters or terntontes, and

(e) on such terms and conditions,

as they think fit

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

The Directors may revoke any delegation in whole or part, or alter its terms and condibions

COMMITTEES

Committees to which the Directors delegate any of their powers must follow procedures which are
based as far as they are applicable on those provisions of the Articles which govern the taking of
deasions by Directors

The Directors may make rules of procedure for all or any committees, which prevall over rules
denved from the Articles If they are not consistent with them




12,
121

13.
131

13.2

133

14.
14.1

14 2

143

15.
151

152

153

16.
161

DIRECTORS TO TAKE DECISIONS COLLECTIVELY
The general rule about deasion-making by Directors 15 that any deasion of the Directors must be
either a majority decision at a meeting or a deciston taken in accordance with Article 13,

UNANIMOUS DECISIONS
A deasion of the Directors 1s 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 Wnting, where each Ehigible Director has signed
one or more coples of it, or to which each Ehigible Director has otherwise indicated agreement in
Wrting

A dedsion may not be taken in accordance with this Artide if the Eligible Directors would not have
formed a quorum at such a meeting.

CALLING A DIRECTORS' MEETING

Any Director may call a Directors' meeting by giving reasonable notice of the meeting (or such lesser
nohce as all the Directors may agree) to the Directors or by authonising the Secretary (if any) to give
such notice,

Notice of a Directors’ meeting shall be given to each Director in Wnting

A Director who 1s absent from the UK and who has noc reqistered address in the UK shall not be
entitled to notice of the Directors’ meeting.

QUORUM FOR DIRECTORS' MEETINGS
Subject to Article 15 2, the quorum for the transaction of business at a meeting of Directors 15 any
seven Elgible Directors

For the purposes of any meeting (or part of a meeting) held pursuant to Article 19 to authorise a
Conflict, if there 15 only one Eligible Director in office other than the Interested Directors, the
quorum for such meeting (or part of a meeting) shall be one Ehgible Director

If the total number of Directors in office for the tme being 15 less than the quorum required, the
Directors must not take any deciston other than a decision®

@) to appoint further Directors, ar
(b) to call a general meeting so as to enable the Members to appoint further Directors.

PARTICIPATION IN DIRECTORS’ MEETINGS
Subject to the Articles, Directors Participate 1n a Directors’ meeting, or part of a Directors’ meeting,
when-*
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162

163

17.
171

172

173

174

175

18.
18.1

182

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

(b} they can each communicate to the others any mformation or opinions they have on any
particular item of the business of the meeting

In determiring whether Directors are participating in @ Directors” meeting, it 1s irrelevant where any
Director 1s or how they communicate with each other

If all the Directors partiapating in @ meeting are not In the same place, they may deade that the
meebing 15 to be treated as taking place wherever any of them 15

CHAIRMAN AND VICE-CHAIRMAN

The Directors appoint a Director to chair their meetings and determine the penod for which the
chairman s to hold office as Charrman although unless ctherwise determined by the Directors the
peniod of time for which the Chairman shall hold the position as Chairman Is two years,

The Directors may appoint a Director to act as Vice-Chairman and determune the penod for which
the Vice-Chairman 1s to hold office althcugh unless otherwise detenmined by the Directors the period
for which the Vice-Chairman shail hold the position of Vice-Chairman 1s two years The role of the
Vice-Chairman shall be to chair the meetings in the event that the Chairman 15 not present or is
unable to do so

The person so appointed under Aracle 17.1 for the time being 15 known as the Chairman and the
person 50 appointed under Article 17 2 shall be known as the Vice-Chairman

The Directors may terminate the Chairman’s and/or the Vice-Chairman'’s appointment at any time,

If the Chairman 1s not participating in a Directors’ meeting within ten minutes of the time at which it
was to start, the Vice-Charman shall charr it I nerther the Chairman nor Vice-Charman are
participating in a Directors meeting within 10 minutes of the time at which it was to start, the
Directors shall elect one of themselves to chair it

VOTING
Questions ansing at any meeting of the Directors shall be deaded by a majonty of votes, each
Director present shall have one vote,

If the numbers of votes for and against a proposal at a meeting of Directors are equal, the
Chawrman, or If the Chairman 1s not present or Participating then the Vice-Chairman, or if neither the
Chatrman nor Vice-Chairman are present or Participating then the Director appointed to chair the
meeting pursuant to Article 17.5, shalt have a casting vote.

11




183 Articte 18 1 shall not apply in respect of a particular meeting (or part of 8 meeting) if, in accordance
with the Artides, the person chainng the meeting 1s not an Eligible Director for the purposes of that

meeting (or part of a meeting)

19. DIRECTORS' CONFLICTS OF INTEREST

191 The Directors may, in accordance with the requirements set out in this Artide, authonse any Conflict
proposed to them by any Director which would, if not authonsed, mvolve a Director (an Interested
Director) breaching his duty to avotd conficts of interest under section 175 of the Act.

19.2  Any authonsation under this Article 19 shall be effective only (f'

(2)

{b)

(©

to the extent permitted by the Act, the matter in question shall have been proposed by any
Director for consideration 1n 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 s 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

193 Any authonsaton of a Conflict under this Artide 19 may (whether at the time of gving the

authorisation or subsequently)

(a)

(b)

()

()

(e)

extend to any actual or potential conflict of interest which may reasonably be expected to
arise out of the matter or situation so authonsed,

provide that the Interested Director be excuded from the receipt of Documents and
information and the participabon 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 cobtains, or has obtained (through his
involvement in the Conflict and otherwise than through his position as a Director of the
Company) information that 15 confidential to a third party, he shall not be obliged to disclose
that information to the Company, or to use it in relabon to the Company’s affairs where to
do so would amount to a breach of that confidence, and
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194

19.5

196

197

" permit the Interested Director to absent himself from the discussion of matters relating to
the Conflict at any meeting of the Directers and be excused from rewiewing papers prepared
by, or far, the Directors to the extent they relate to such matters

Where the Directors authonse a Conflict, the Interested Director shall be obliged to conduct himself
in accordance with any terms and conditions imposed by the Directors in relation to the Confict.

The Directors may revoke or vary such authonsation at any time, but this shall not affect anything
done by the Interested Director prior to such revocation or vanation in accordance with the terms of

such authorisation

A Director 1s not required, by reason of being a Director (or because of the fiduaary relationship
established by reason of being a Director), to acceunt to the Company for any remuneration, profit
or other benefit which he derives from or In connection with a relationship involving a Confiict which
has been authonsed by the Directors in accordance with these Articles or by the Company in general
meeting {subject in each case to any terms, imits or conditions attaching to that authonsation) and
no contract shall be hable to be avoided on such grounds

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act, and provided he
has declared the nature and extent of hus interest in accordance with the reguirements of the Act, a
Director who 15 1n any way, whether directly or indirectly, mterested in an existing or proposed
transaction or arrangement with the Company.

(a) may be a party to, or otherwise interested in, any transacton or arrangement with the
Company or in which the Company is otherwise (directly or indirectly) interested,

{b) shall be an Elgible Director for the purposes of any proposed decision of the Directors (or
committee of Directors) In respect of such existing or proposed transaction or arrangement
in which he 1s interested,

(c) shall be entitied to vote at a meeting of Directors (or of a committee of the Directors) or
Partigpate in any unamimous decision, in respect of such existing or proposed transacten or
amangement in which he 1s interested,

(d) may act by himself or hus firm in a professional capacity for the Company (otherwise than as
auditor) and he or his firm shall be entitled to remuneration for professional services as If he

were not a Director,

(e) may be a Director or other officer of, or employed by, or a party to a transacbon or
amrangement with, or otherwise interested in, any body corporate in which the Company 1s
otherwise (directly or indirectly) interested, and

13




20,
201

202

21.
21.1

22.
221

23,
231

23.2

(f shall not, save as he may otherwise agree, be accountable to the Company for any benefit
which he (or a person connected with him (as defined In section 252 of the Act)) denves
from any such transaction or arrangement or from any such office or employment or from
any interest in any such body corporate and no such transaction or arrangement shall be
hable to be avoided on the grounds of any such interest or benefit nor shall the receipt of
any such remuneration or other benefit consbitute a breach of his duty under section 176 of
the Act.

RECORDS OF DECISIONS TO BE KEPT
The Directors must ensure that the Company keeps a record, 1n Wnting, for at least 10 years from
the date of the deasion recorded, of every unammous or majenty deasion taken by the Directors.

Where deasions of the Directors are taken by electronic means, such deasions shall be recorded by
the Directors in permanent form, so that they may be read with the naked eye.

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES
Subject to the Articles, the Directors may make any rule which they think fit about how they make
decisions, and about how such rules are to be recorded or communicated to Directors

PART 3 - APPOINTMENT AND TERMINATION OF DIRECTORS

METHODS OF APPOINTING DIRECTORS
Any person who 15

(a) 1s permitted by law to do so; and

(b) 1s willing to act as a Director,

may be appointed to be a Director
()] by Ordinary Resolution, or
(i) by a decision of the Directors.

TERMINATION OF DIRECTOR’'S APPOINTMENT

Each Director shall retire after a term of three years from and including the date of appointment
under Arbicle 22 1 Nothing in this clause 23 1 shall prevent a Director from being re-appointed to
the Board for a further term of three years under Artide 22 1

Notwithstanding Article 23 1 a person ceases to be a Director as soon as

(a) that person ceases to be a Director by virtue of any provision of the Companies Act 2006 or
1s prohibited from being a Director by law,

14
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24.
241

25,
251

252

253

26.
261

262

{b) a Bankruptcy order is made against that person,

{€) a composition 1s made with that person’s creditors generally in satisfaction of that person’s
debts;

(d) a registered medical practihoner who 1s treating that person gives a wntten optnion to the
company stating that that person has become physically or mentally incapable of acting as a
Director and may remain so for more than three months;

(e) notification Is received by the company from the Director that the Director 15 resigning from
office, and such resignation has taken effect in accordance with 1ts terms, or

() an Ordinary Resciution 1s passed for the removal of a Director from office at a general
meeting duly convened with specal notice pursuant to s168 and s169 of the Act

NUMBER OF DIRECTORS
Unless otherwise determined by Ordinary Resolution, the number of Directors (other than altermate
Directors) shall not be less than seven and shall not be subject to a maximum

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS
Any Director (other than an alternate Director) (Appointor) may appoint as an alternate any other
Director, or any other person approved by resclution of the Directors, to

(a) exercise that Director's powers, and
(b) carry out that Director's responsibilities,
in relation to the tzking of deasions by the Directors, in the absence of the Appointor

Any appointment or removal of an alternate Director must be effected by notice In Wniting to the
Company signed by the Appointor, or in any other manner approved by the Directors

The notice must:
(a) identfy the proposed alternate, and

(b) in the case of a notice of appointment, contain a statement signed by the proposed altemate
that he s willing to act as the alternate of the Director giving the notice.

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS
An aiternate Director may act as afternate Director to more than one Director and has the same
nights in relation to any decision of the Board as the Appointor

Except as the Artictes speafy otherwise, alternate Directors are
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263

26 4

265

27.
271

(a) deemed for all purposes to be Diréctors,

{b) liable for their own acts and omissions;

{c) subject to the same restrictions as their Appolntors, and
(d) not deemed to be agents of or for their Appontors,

and, n particular {without imitation), each alternate Director shall be entitied to receive nobtice of all
meetings of the Board and of all meetings of committees of Directors of which his Appointor I1s a
Member

A person who 1s an alternate Director but not a Director

(a) may be counted as particpating for the purposes of determiming whether a quorum 1s
present (but only if that person’s Appointor I1s not participating);

{b) may Particpate in a unantmous deasion of the Directors (but only f tis Appointor 1s an
Eligible Director in relation to that decision, but does not Participate); and

(¢} shall not be counted as more than one Director for the purposes of this Article 26 3

A Director who 1s also an altemate Director 1s enttled, in the absence of his Appointor(s), to a
separate vote on behalf of each Appointor, In additton to his own vote on any deasion of the
Directors (provided that an Appointor for whom he exercises a separate vote ts an Elgible Director
in relation to that deaswon), but shall not count as more than one Director for the purposes of
determining whether a quorum 1s present

An alternate Director may be paid expenses and may be indemnified by the Company to the same
extent as If he were a Director but shall not be entitted to receive any remunerabon from the
Company for serving as an alternate Director except such part (if any) of the remuneration
otherwise payable to the alternate's Appointor as the Appaintor may by notice in Writing to the
Company from time to tme direct.

TERMINATION OF ALTERNATE DIRECTORSHIP
An alternate Director's appointment as an alternate (in respect of a particular Appaintor) terminates

(a) when the alternate’s Appointor revokes the appaintment by notice to the Company in
writing speafying when it i1s to terminate,

(b) on the occurrence, In relation to the alternate, of any event which, if It occurred in relation
to the alternate's Appointor, would result in the termination of the Appointor's appomtment
as a Director,
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28.
281

282

28.3

29.
291

30.
301

31.
11

(c) on the death of the alternate's Appointor; or
(d) when the alternate Director's Appointar ceases to be a Director for whatever reason.

DIRECTORS’ REMUNERATION AND EXPENSES
No Director shall be entitled to be patd any remuneration save as provided by Article 28 2 and Article
29 1 below

The Company shall be entitled at the discretion of the Board to remunerate Directors in good faith
for any services actually rendered for or to the Company.

The Company may at the discretion of the Board pay any reasonable expenses which the Directors
{including afternate Directors) and the Secretary properly incur in,

(a) connection with their attendance at
(1)  meetings of Directors or commttees of Directors,
(n) general meetings; or

(m) separate meetings of the holders of debentures of the Company, or

(b) connection with the exerase of therr powers and the discharge of therr responstbilities tn
relaticn to the Company

PART 4 - CHIEF EXECUTIVE AND SECRETARY

CHIEF EXECUTIVE

The Directors may appoint for such term and at such remuneration as they think fit a person who
shail be designated the Chief Executive and the person so appointed may be removed by them The
Chief Executive shall exercise such functions and perform such duties as may from time to time be
assigned to him by the Directors or any committee of the Company so duly authonsed under these
Artides of Association

SECRETARY

The Directors may appoint any persen who 1s willing to act as the 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 deade, appoint a replacement, in each case by a deasion of the

Directors

PART 5 - COMPANY NAME

CHANGE OF COMPANY NAME
The name of the Company may be changed by*
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32.
32.1

322

32.3

32.4

325

326

327

33,
331

(a) a decision of the Directors; or
(b) a Special Resolution of the Members,
or otherwise in accordance with the Act

PART 6 - MEMBERS: BECOMING AND CEASING TO BE A MEMBER

MEMBERSHIP
The number of Members of the Company 15 unlimited

No person shall be qualified as a Member of the Assotiation unless:

(a) he has first submitted to the Secretary or the Board an apphcation in Wniting to become a

Member, and

{b) he has first submitted to the Secretary or the Board an apphcation in Wnting to become a
Director

At the Board meeting foliowing the recempt of an applicabon for Membership the Directors shall
consider such application and if the applicabon 15 approved by the Directors present and by an
Ordinary Resolution of the Members he shall become and be enrolled as a Member and be
appointed as a Director at Companies House accordingly

A letter shall be sent to each successful applicant confirming thewr Membership of the Company and
the details of each successful applicant sha!ll be entered into the Register of Members by the
Secretary and the Secretary shall arrange for the requisite filng at Companies House to appomt the
successful applicant as a Director of the Company

The Directors may In their absolute discretion dedine to accept any apphcation for Membership and
need not give reasons for doing so

The Directors may prescnbe addiional cnitena for Membership of the Company from time to hime
but shall not be obliged to accept persons fulfilling those cntena as Members

Membership shall not be transferable

TERMINATION OF MEMBERSHIP
The Directors may terminate the Membership of any Member without his consent by giving the
Member wnitten naotice If, in the reasonable opinion of the Directors, the Member

(a) Is guilty of conduct which has or is likely to have a serous adverse effect on the Company or
bring the Company or any or all of the Members and Directors into disrepute, or
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332

333

334

335

336

337

34.

34.1

35,
351

(b) has acted or has threatened to act in a manner which is contrary to the interests of the
Company as a whole; or

(c) has falled to observe the terms of these Articles,
(d) ceases to be a Director of the Company.

The Directors may terminate the Membership of any Member without his consent by giving wntten
notice If such termination has been approved by a Special Resolution of the Members so entitled to
attend and vote at a general meeting duly convened and held but not including the Member in

question

Upon expulsion of a Member under Article 33.1 or Article 33 2 the Directors shall give written notice
to the expelled Member and such Member may, within six days after the receipt of such notice give
to the Secretary or the Board nobce of appeal which shall be considered at the first general meeting
following the notice

A Member may withdraw from Membership of the Company by giving reasonable notice to the
Company in Wnting.

A person’s Membership terminates automatically when that person dies or ceases to exist

Following termination of Membership under Article 33 1, Artide 33 2 or Article 33 5 the Member shalt
be removed from the Register of Members by the Secretary, or If there 1s no Secretary for the time
being, a Member of the Board

A Member whose Membership 1s terminated for any reason under this Article shall not be entitled to
a refund of any subscripion or Membership fee that may have been paid pursuant to ther
association with the Company and shall remain liable to pay to the Company any subscription or
other sum owed by him.

PART 7 - MEMBERS: GENERAL MEETINGS

CALLING A GENERAL MEETING

The provisions of the Act shall apply in relation to caling a general meetng however a general
meeting may only be called at the direction and consent of not less than seven Directors of the
Board unless Article 15 3 applies

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exerase the nght to speak at a general meeting when that person 1s 1n 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.
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35.3

35.4

355

3e.
361

37.

371

372

37.3

38.
381

A person is able to exercise the nght to vote at a general meeting when®

(a) that person Is able to vote, during the meeting, on resolutions put to the vote at the

meeting; and

(b} 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 exerase their nghts to speak or vote at 1t

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 moere persons who are not in the same place as each cther attend a general meeting If their
arcumstances are such that if they have {or were to have) nghts to speak and vote at that meeting,
they are {(or would be) able to exerase them.

QUORUM FOR GENERAL MEETINGS
No business other than the appointment of the chairman of the meeting I1s to be transacted at a
general meeting If the persons attending it do not constitute a quorum

CHAIRING GENERAL MEETINGS
The Chairman shall chair General Meetings If present and willing to do so

If the Dwrectors have not appointed a chairman, or if the charrman 1s unwilling to chair the meeting
or 1s not present within ten minutes of the time at which a meeting was due to start the Vice-
Chawman shall chair general meetings and f neither the Chairman or the Vice-Chairman are present
within 10 minutes of the time at which the meeting was due to start’

{a) the Directors present, or
(b) (if no Directors are present), the meeting,

must appeint a Director or Member to chair the meeting, and the appontment of the chatrrman of
the meeting must be the first business of the meeting.

The person chairing a meeting in accordance with this Article s referred to as “the charrman of the
meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS
Directors may attend and speak at general meetings, whether or not they are Members
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38.2

39.

391

392

393

394

395

396

40.1

40.2

The chairman of the meeting may permit other persons who are not Members of the company to
attend and speak at a general meeting

ADJOURNMENT
If the persons attending a general meeting within half an hour of the time at which the meetng was
due to start do not constitute a quorum, or If during a meeting a quorum ceases 10 be present, the

charrman of the meeting must adjourn it
The chairman of the meeting may adjourn a general meeting at which a quorum 1s present if*
(a} the meeting consents to an adjournment, or

(b) it appears to the chairman of the meeting that an adjournment 1s necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting 15

canducted in an orderly manner,
The chairman of the meeting must adjourn a general meeting If directed to do so by the meeting
When adjourning a general meeting, the chairman of the meeting must:

(a) either speafy the time and place to which it 1s adjourned or state that i1t 1s to continue at a
time and place to be fixed by the Directors, and

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

If the continuation of an adjourned meeting 15 to take place more than 14 days after It was
adjourned, the company must give at least seven dear days’ notice of it (that 15, excluding the day
of the adjourned meeting and the day on which the notice 1s given)

(a) to the same persons to whom notice of the company’s general meetings is reguired to be

given, and
{b} containing the same nformation which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting If the ad)ournment had not taken place

VOTING: GENERAL
A resolution put to the vote of a general meeting must be decded on a show of hands unless a poll
1s duly demanded in accordance with the Articles

No Member shall be entitled to vote If any subscription fees or montes are due by the Member to the
Company.
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41.
41 1

41 2

42.
421

43.
431

43.2

43.3

A firm may vote by one of its Members and an incorporated company by any one of its officers.

ERRORS AND DISPUTES

No objection may be raised to the quahfication of any person vouing at a general meeting except at
the meeting or adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting 15 valid,

Any such objection must be referred to the chairman of the meeting whose decision 15 final.

VOTES OF MEMBERS
Subject to the Act, at any general meeting-

(a) every Member who 1s present in person (or by proxy) shall on a show of hands have one
vote, and

(b) every Member present in person (or by proxy) shalt on a poll have one vote

POLL VOTES
A poll on a resolution may be demanded:

(a) in advance of the general meeting where it Is to be put to the vote; or

(b) at a general meeting, elther before a show of hands on that resolution or immediately after
the result of a show of hands on that resolution 1s dedared.

A poll may be demanded by

(a) the chairman of the meeting;

{b) the Directors;

©) two or more persons having the nght to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting nghts of all the

Members having the nght to vote on the resolution.
A demand for a poll may be withdrawn If
(2) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal,
however a demand so withdrawn shall not invalidate the show of hands declared before the demand

was made,
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441

442

45,
451

452

453

Polls must be taken immediately and in such manner as the chairman of the meeting directs

CONTENT OF PROXY NOTICES
Proxies may only validly be appointed by a notice in Writing (2 “Proxy Notice™) which.

(a) states the name and address of the Member appeinting the proxy,

(b) wentifies the person appointed to be that Member's proxy and the general meeting in
relation to which that person 1s appointed,

(c) 1s signed by or on behalf of the Member appointing the proxy, or 1s authenticated in such
manner as the Directors may determine; and

{d) Is dehvered to the Company 1n accerdance with the Articles not less than 48 hours before
the time appainted for holding the meeting or adjourned meeting at which the nght to vote
to be exercised and In accordance with any instructions contained in the notice of the
general meeting (or adjourned meeting) to which they relate

The Company may require Proxy Nohces to be delivered m a particular form, and may speafy
different forms for different purposes

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

Unless a Proxy Notice indicates otherwise, it must be treated as

(a) allowing the person appointed under it as a proxy discretion as to how to vote on any
anaillary or procedural resolutions put to the meeting; and

(b) appointing that person as a proxy in relation to any adjournment of the genera!l meeting to
which it relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

A person who Is entitled to attend, speak or vote (etther on a show of hands or on a poll) at a
general meeting remains so entitied in respect of that meebing or any adjournment of 1t, even
though a valid Proxy Notice has been detivered to the Company by or on behalf of that person.

An appointment under a Proxy Notice may be revoked by delvening to the Company a notice in
Wnting given by or on behalf of the person by whom or on whose behalf the Proxy Notice was

given

A notice revoking a proxy appointment only takes effect if it I1s delivered before the start of the
meeting or adjourned meeting to which it relates,
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46.3
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47 1

47.2

47.3

if a Proxy Nobce 15 not executed by the person appointing the proxy, it must be accompamed by
written ewidence of the authority of the person who executed it to execute it on the appointor’s
behalf

AMENDMENTS TO RESOLUTIONS
An Ordinary Resolution to be proposed at a general meeting may be amended by Ordinary

Resolution if

{a) notice of the proposed amendment is given to the company In Witing by a person entitled
to vote at the general meeting at which it 1s to be proposed not less than 48 hours before
the meeting 15 to take place (or such later time as the charman of the meeting may
determine), and

(b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, matenally alter the scope of the resolution

A Spedial Resolution to be proposed at a general meeting may be amended by Ordinary Resolution,
if:

(a) the chaiman of the meeting propoeses the amendment at the general meeting at which the
resolution 1s to be proposed; and

(b) the amendment does not go beyond what I5 necessary to correct a grammatical or other
non-substantive error in the resolution

If the chairman of the meeting, acting 1n good faith, wrongly deades that an amendment to a
resolution 1s out of order, the chairman’s error does not Invalidate the vote on that resolution.

PART 8 - BFA MEMBERS
RIGHTS OF BFA MEMBERS
BFA Members shall not have the nght to vote or parhcapate in general meetings by wvirtue of betng a
BFA Member or therr payment of a subscnption fee unless they shall become a Member of the
Company in accordance with the provisions of Artide 32

The BFA Members' relabonship with the Company shall be governed by such terms and condibions
as may be prescribed by the Directors from tsime to time and shall not be governed by the provisions
of these Articles of Association save for this Article 47 The Directors shall have the sole discretion as
to whether or not to accept, reject or terminate such BFA Membership as they deem fit.

The Directors have the power and authonty to determine such membership and annual subscription
fee as may be payable by the BFA Members from time to tme and when such payments shall be
due to the Company
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48 2

49,
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50.
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PART 9 -ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED
Any notice, Document or other information shall be deemed served on or delivered to the intended

recipient

(a) if properly addressed and sent by prepaid United Kingdom first class post to an address in
the United Kingdom, 48 hours after it was posted (or five Business Days after posting either
to an address outside the United Kingdom or from outside the United Kingdom to an address
within the United Kingdom, if {in each case) sent by reputable international overnight couner
addressed to the intended recipient, provided that delivery in at least five Business Days was
guaranteed at the time of sending and the sending party receives a confirmation of delivery
from the courier service provider),

(b) if properly addressed and delivered by hand, when it was given or left at the appropriate
address;

() if properly addressed and sent or supplied by electronic means, ane hour after the
Document or iInformation was sent or supplied, and

(d) if sent or supplied by means of a website, when the matenal is first made available on the
website or (If later) when the reciptent receives (or 1s deemed to have recewved) notice of
the fact that the matenial 1s avallable on the wehsite

For the purposes of this Article, no account shall be taken of any part of a day that i1s not a Business
Day

In proving that any notice, Document or other informaton was properly addressed, it shall suffice to
show that the notice, Document or other information was addressed to an address permitted for the
purpose by the Act

RULES

The Directors may establish rules governing matters relating to Company administration that are
required from time to time for the effective operation of the Company (for example, the provisions
relating to classes of Members, Membership fees and subscriptions and the admission anitena for
Members) If thereis a confiict between the terms of these Articles and any rules established under
this Artide, the terms of these Aracles shall prevail

COMPANY SEALS
Any common seal may only be used by the authority of the Directors

The Directors may deade by what means and in what form any common seat s to be used,
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50.3

50.4

51
511

52.
521

Unless otherwise decided by the Directors, If the Company has a common seal and it is affixed to a
Document, the Document must also be signed by at least one authonsed person in the presence of

a witness who attests the signature

For the purposes of this Article, an authonsed person 1s:

(a)
(b)

(c)

any Director of the Company,
the company Secretary (f any), or

any person authorised by the Directors far the purpose of signing Documents to which the

common seal 1s applied

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Directors may deade to make prowision for the benefit of persons employed or formerly
employed by the company or any of its subsidiaries (other than a Director or former Director or
shadow Director) in connection with the cessation or transfer to any person of the whole or part of
the undertaking of the company or that Subsidiary.

INDEMNITY AND INSURANCE

Subject to Article 52.2, but without prejudice to any indemmty to which a relevant officer is
otherwise entitted:

(a) each relevant officer shall be indemnified out of the Company's assets against all costs,

(b)

charges, losses, expenses and habilities incurred by him as a relevant officer:

() In the actual or purported execution and/or discharge of ks duties, or in relation to
them,
(n in relation to the Company's (or any associated company's) activities as trustee of

an occupational pension scheme (as defined In sechion 235(6) of the Act),

including (In each case) any labiity incurred by him in defending any cvil or cnminal
proceedings, in which judgment is given in tis favour or in which he is acquitted or the
proceedings are otherwise disposed of without any finding or admission of any matenal
breach of duty on his part or in connection with any application in which the court grants
him, In his capacity as a relevant officer, rehef from liability for negligence, default, breach
of duty or breach of trust in relation to the Company's (or any associated company's)
affairs, and

the Company may provide any relevant officer with funds to meet expenditure incurred or to
be incurred by him wn connection with any proceedings or application referred to in Article
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52 1{a) and otherwise may take any action to enable any such relevant officer to avoud
incurning such expenditure

522 This Article does not authonise any indemnity to the extent that such indemnity would be prohibited
or rendered void by any prowision of the Act or by any other provision of law and any such
indemnity 1s kmited accordingly.

523 The Directors may decde to purchase and maintain insurance, at the expense of the Company, for
the benefit of any relevant officer in respect of any relevant loss

524 In this Article

(a) companies are associated if one 1s a Subsidiary of the other or both are subsidianes of the
same body corporate; and

(b} 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 Company,
any associated company or any pension fund or employees' share scheme of the Company
or associated company; and

{c) a relevant officer means any Director or other officer or former Director or other officer of
the Company or an assoaated company (including any company which 1s a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act), but excluding In
each case any person engaged by the Company (or assooated company) as auditor
{whether or not he 1s also a Director or ather officer), to the extent he acts in his capacity as
auditor).
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