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Interpretation

1.

In these Articles the following expressions shall have the following meanings unless
inconsistent with the context:

“the Act”

“the Articles™

“the Board of Directors”

“the Chief Executive”

“the Code of
Professional Conduct”

“the Institute”

*the Honcrary President”

“*Member”
“the Offlce"

“the RCC”

“the E&Q Board”

*Qualified Member”

\\Regionsn

“the Seal”

“the Secretary”

the Companies Act 2006 including any statutory
modification or re-enactment thereof;

these Articles” these Articles of Association and the
regulations of the Institute from time to time in force;

the board of directers for the time being of the
Institute;

the Chief Executive for the time being of the Institute

as appointed in accordance with Article 94,

the Institute’s Code of Professional Conduct as
approved and published from time to time by the Board
of Directors;

The British Institute of Professional Photegraphy;

the President for the time being of the Institute as
appointed in accordance with Article 95;

a member of the Institute;

the registered office of the Institute;

the Regional Chairperson’s Committee in accordance with
Article 72;

the Education and Qualifications Advisory Board for the
time being of the Institute as appointed in accordance
with Article 86;

an Honorary Fellow, Feilow, Associate, Licentiate

or Graduate Member of the Institute including

Retired Members;

the 11 Regions of the Institute as defined by Article 14;

the common seal of the Institute;

the Company Secretary for the time being of the
Institute.

Words implying the singular shall include the plural number and vice versa. Words
implying one gender shall include the other.



Membership of the Institute

3. Applications for membership of the Institute shall be in such form and on such
terms as the Board of Directors shall decide from time to time.

4, Membership of the Institute shall consist of the following:-

(a) Qualified Members: persons admitted to membership, bound by the Code of
Professional Conduct and having full voting rights as Honorary Fellows,
Fellows, Asscciates, Licentiates or Graduate Members and Retired Members.

(b} Affiliate Members: persons unable to satisfy the requirements for
Qualified Membership, admitted to membership, bound by the Code of
Professional Conduct but having no voting rights.

Honorary Fellows

5. {a) The Board of Directors of the Institute shall have power to appoint any
person, whether already a member of the Institute or not, who has
distinguished himself by meritorious service in the furtherance of the work
and objects of the [nstitute, or photography or visual communication
generally, to be an Honorary Fellow of the Institute.

{(b) The award of Honorary Fellow shall be regarded as a mark of distinction and
shall be conferred in cases of outstanding merit and any person who is an
Honorary Fellow of the Institute shall be entitled publicly to make known the
fact by using the letters HonFBIPP after his name. Any person who shall be
appointed an Henorary Fellow of the Institute, if not then a member, shall
thereupon become a member of the Institute.

Fellows, Associates, Licentiates and Graduate Members

6. (a) A person who applies for admission as a Fellow, Associate, Licentiate or

Graduate Member of the Institute, who (in the case of a Fellow, Associate or
Licentiate) is engaged in the profession of photography or in an occupation
ancillary thereto, who complies with regulations in respect of that grade of
membership as laid down from time to time by the Board of Directors and
who is, in the opinion of the Board of Directors, a fit and proper person to be
admitted to the Institute in that particular grade, shall be admitted a Fellow,
Associate, Licentiate or Graduate Member of the Institute as appropriate.

{b) A Member who is admitted as a Fellow, Associate, Licentiate or Graduate
Member of the Institute shall be entitied to use the designatory letters,
FBIPP, ABIPP, LBIPP or GradBIPP after his name as appropriate.

Affiliate Members

7. (a) Any person with a professional interest in photography including employers
and employees of photographic establishments and employees of
manufacturers, dealers and traders of photographic apparatus, materials
and services, and any person engaged in the profession of photography,
including students, Fast Track members, and any other person preparing for
Qualified Membership, may be admitted as an Affiliate Member of the
Institute.



An Affiliate shall be a non-qualified, non-voting Member but shall have such
privileges as may be prescribed by or in accordance with these Articles. No
Affiliate shall at any time advertise his membership of the Institute or
otherwise imply in any way whatsoever that he is qualified by the Institute
(including but not limited to the use of any designatory letters after his
name); and breach of such condition shall entitle the Board of Directors to
remove such Affiliate from membership forthwith.

Retired Members

8.

(a)

(b)

(©)

Any Fellow, Associate or Licentiate who retires from the professional practice
of photography may, subject te payment of the appropriate Retired Member
subscription for the time being in force, continue in membership as a Retired
Member.

Any Qualified Member who may temporarily be out of professional practice
may apply to the Board of Directors to transfer temporarily to the status of
Retired Member. The Board of Directors may grant such a request in its
absolute discretion for such a term it shall decide.

A Retired Member shall continue as a Qualified Member with full voting
rights, but shall not be entitled to receive the business and professional
services of the Institute availabie to cther Qualified Members. Any persons
who at the date of the adoption of these Articles was enrolled as a Retired
Member shall, subject to payment of the said subscription, be deemed to
have been enrolled as a Retired Member under this Article.

Upon written application and subject to the approval of the Board of
Directors, a Retired Member may continue to use the designatory letters
FBIPP, ABIPP or LBIPP as appropriate.

Power to Dispense with Examinations

9.

In consultation with the E&Q Board, the Board of Directors may in its discretion and
in exceptional circumstances grant exemption from the examinations of the
Institute or any of them or any part or parts ofthem.

Admission Fees and Annual Subscriptions

10.

(a)

(b)

(c)

Each Member of the Institute (other than Honorary Fellows) shall, on admission
to membership, pay such admission fee as the Board of Directors may from
time to time determine not exceeding the amount of the annual subscription for
the time being payable by Members of the class to which he is admitted.

Each Member of the Institute (other than Honorary Fellows) shall pay such
annual subscription as determined from time to time by the Board of Directors.

The annual subscription shall become due on the first day of membership
and thereafter on such date in each subsequent year as the Board of
Directors shall decide.




(d)

(¢)

Resignation

In the event of any subscription remaining unpaid three months after the due
date, the defaulting Member shall, unless the Board of Directors otherwise
determines, cease to be entitled to any of the rights or benefits conferred by
the Institute or by membership thereof, and the Board of Directors shall be
entitled by resolution to expel the defaulter without prejudice to their right to
re-admit such person on such terms as they thinkfit.

The Board of Directors may, in its absolute discretion and where in its opinicn
special circumstances exist, waive payment of the admission fee and/or
subscription due from any Member for such period it may determine.

11. Any Member may, by notice in writing signed by him and sent or delivered to the
Secretary at the Office, resign his membership and on receipt of such notice he
shall cease to be a member,

Expulsion and Disciplinary Control

12. (a)

If a Member is or has been, in the opinion of the Board of Directors, guilty
of any conduct which is or may be:
in breach of the Code of Professional Conduct; or

. in breach of any rules or regulations of the Institute laid down from
time to time; or

. prejudicial to his professional status; or

. injurious or prejudicial to the good standing or reputation of the

Institute, or any Member

the Board of Directors may, in its absolute discretion, expel or suspend from
membership such Member for such period and upon such terms and subject
to such conditions as the Board of Directors shall in its absolute discretion
think fit.

The Board of Directors shall not exercise such power under Article 12 (a)
without first having given the Member an opportunity of explaining his
conduct in writing (or, at the Board of Directors’ discretion, at a personal
hearing) and having considered any such representations made.

Certificates of Qualified Status

13. Every Qualified Member shall be entitled to a certificate of his status as a Qualified
Member. Such Certificate shall be issued under the Seal of the Institute and at all
times be and remain the property of the Institute and shall be returned to the
Institute on cessation of membership.

Regions

14.

{(a) The Institute shall comprise 11 Regions. Upon the adoption of these
Articles the Regions shall be as constituted and cperated by the Institute on
January 12019,

(b) The Institute shall record and register, in respect of each Qualified
Member, the Region where that Member’s main place of work is situated.
Any Member may request the Institute to register him for a Region other



than the one where his main place of work is situated. The Institute may but
shall not be obliged to do so. No Member may be registered in more than
one Region at a time.

(c) Each Member shall inform the Institute in writing if the location of his
main place of work changes but in the absence of such natification the
Institute’s records shall be deemed to be conclusive.

{d) Each Region shall be administered by a Regional Committee elected in
accordance with regulations prescribed from time to time by the Board of
Directors. The Regional Management Committee shall elect Regional Officers,
including a Regicnail Chairperson, in accordance with the said regulations;

(e} Each Region’s Chairperson will be the regiona! representative for
the Region cn the RCC;

() Every Region shall conform to any rules and regulations laid down
by the Board of Directors and to any decisions of the Board of Directors
on all questions which the Board of Directors shall decide to be of general
importance to the profession and/or to the management of the Institute,
but, save as aforesaid, every Regional Management Cornmittee shall have
autonomy in the management of the affairs of such Regicn.

{g) The Board of Directors shall decide the amount (if any) of monies of the
Institute to be apportioned each year for expenditure by each Region. Such
monies shall be applied exclusively in defraying the expenses of management
of the Regions and in furthering the objects laid down by the Memorandum of
Association and by the Board of Directors in the regulations for the
management and administration of regions.

(h) Other than for the purposc of |cgitimate regional activities within the
scope of regulations laid down by the Board of Directors, no officer of a
Region shall have power as such to enter into any contract or agreement or to
make or do any representation, act or thing as agent for the Institute.

General Meetings

15.

16.

17.

The Institute shall hoid an Annual General Meeting in every calendar year at such
time and place as may be determined by the Board of Directors and shall give notice
thereof in accordance with these Articles and the Act. Not more than 15 months
shall elapse between the date of one Annual General Meeting and the next.

All general meetings, other than Annual General Meetings, shall be called
Extraordinary General Meetings.

The Board of Directors may whenever it thinks fit convene an Extraordinary General
Meeting. Extraordinary General Meetings shall also be convened as provided for



18.

19.

within the Act or on the written requisition of 5% of the total Qualified Membership
of the Institute.

At least 21 clear days' notice in writing of every general meeting, specifying the
place, the day and the hour of meeting, and in the case of special business the
general nature of that business, shall be given in a manner hereinafter mentioned to
such persons (including the Auditors) as are under these Articles or under the Act
entitled to receive such notices.

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

Proceedings at General Meetings

20.

21.

22,

23.

24,

25.

All business that is transacted at an Extraordinary General Meeting shall be deemed
special, and all business transacted at an Annual General Meeting shall also be
deemed special, with the exception of the consideration of the income and
expenditure account and balance sheet, the reports of the Board of Directors and of
the Auditors and the appointment and fixing of the remuneration of the Auditors.

No business shall be transacted at any general meeting unless a quorum is present.
Except as specifically provided for in these Articles, 20 Qualified Members personally
present shall be a quorum.

If within half an hour from the time appointed for the holding of a general meeting a
guorum is not present or if during a meeting a quorum ceases to be present, the
meeting, if convened on the requisition of Qualified Members, shall be dissolved. In
any other case it shall stand adjourned to the same day in the next week at the
same time and place or at such other place as the Board of Directors may

determine and if at such adjourned meeting a quorum is not present within half an
hour from the time appointed for holding the meeting the Qualified Members present
shall be a quorum.

The Chairperson of the Board of Directors shall preside at every general meeting as
Chairperson of the meeting but if there is no Chairperson of the Board of Directors,
or they are not present within fifteen minutes after the time appointed for holding
the meeting or shall be unwilling to preside, the Members present shall choose some
member of the Board of Directors, or if no such member be present or if ail the
members of the Board of Directors present decline to take the chair, they shall
choose some Qualified Member who is present to preside.

The Chairperson may, with the consent of any meeting at which a quorum is
present, (and shall, if so directed by the meeting) adjourn the meeting from time to
time and from place to place but no business shall be transacted at any adjourned
meeting other than business which would have been transacted at the meeting from
which the adjournment tock place.

Whenever a meeting is adjourned for 30 days or more, notice of the adjourned
meeting shall be given in the same manner as of an original meeting. Save as
aforesaid, the Members shall not be entitled to any notice of an adjournment or of
the business to be transacted at an adjourned meeting.



26.

27.

28.

29.

30.

31.

At any general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless, before or upon the declaration of the result of the show
of hands, a poll is demanded. A poll may be demanded:

. by the Chairperson; or

. by at least three Members present in person or by proxy having the right to
vote; or

. or by a Member or Members representing not less than one-tenth of the
tota! voting rights or all the Members having the right to vote at the
meeting.

Unless a poll is duly demanded, a declaration by the Chairperson that a resolution has
been carried or carried unanimously or by a particular majority, or lost or nct carried
by a particular majority and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against that resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the Chairperson and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

If a poll is duly demanded, it shall be taken at such time and place and in such
manner as the Chairperson shall direct, and the result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairperson shall be entitled to a second or casting vote.

The demand of a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the guestion on which a poll has been
demanded.

Votes of Members

32.

33.

34.

35.

Save as specifically stated in these Articles, every Qualified Member shall have one
vote on any matter on which they are entitled to vote.

Any Member who has not paid every subscription and cther sum (if any) which shall
be due and payabhle to the Institute in respect of his membership, shall not be
entitled to vote on any guestion either personally or by proxy, or as a proxy for
another Member, at any general meeting.

Votes may be given on a poll either personally or by proxy. On a show of hands a
Qualified Member present only by proxy shall have no vote. A proxy must be a
Qualified Member.

The instrument appointing a proxy shall be in writing executed by or on behalf of the
appointer and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which the Board of Directors may
approve):

I, of a Qualified Member of the British Institute of
Professional Photography, hereby appoint of or failing him
of as my proxy to vote in my name and on my behalf atthe



Annuai or Extraordinary General Meeting of the Company to be held on
and at any adjournment thereof.
Signed on

36. Where it is desired to afford Members an opportunity of instructing the proxy how
he shall act, the appointment of a proxy shall be in the following form (or in a form
as near thereto as circumstances allow or in any other form which the Board of
Directors may approve):

I, of a Qualified Member of the British Institute of
Professional Photography, hereby appoint of or failing him
of as my proxy to vote in my name and on my behalf at the

Annual or Extraordinary General Meeting of the Company to be held on

and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No 1 - For/Against (delete as appropriate)

Resclution No 2 - For/Against (delete as appropriate)

Signed on

37. An instrument appointing a proxy and any authority under which it is signed, or
notarially certified copies, shall be deposited at the Office of the Institute not less
than 72 hours before the time for helding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, orin the case of a
poll not less than 48 hours before the time appointed for the taking of a poll,
and in default the instrument of proxy shall not be treated as valid. No

instrument appointing a proxy shall be valid after the expiration of 12 months from
the date of its execution.

38. A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previcus death or insanity of the principal or revocation of the
proxy or of the authority under which the proxy was executed, provided no intimation
in writing of the death, insanity or revocation as aforesaid shall have been received
at the Office 72 hours before the commencement of the meeting or adjourned
meeting at which the proxy is to be used.

39. The instrument appeinting a proxy shall be deemed to confer authority to demand or
join in demanding a poll.

Management Structure of the Institute

40. (a) The management of the Institute shall be directed by the Board of Directors.

(b) The Board of Directors shall be advised, assisted and monitored by the
RCC and the E&Q Board.

The Board of Directors

41. Every member of the Institute entitled to vote at General Meetings, may nominate one
candidate for each of the Institute’s Board of Directors elective posts.

42, The Board of Directors elective posts shall comprise the following:

= Honorary Treasurer
s Four *Ordinary’ qualified members of the Institute



43.

44,

45,

46.

47,

48,

49,

50.

In addition to the elective posts, detailed in Section 42 above, the Board of directors
will also contain two members from the RCC. These two members shall be elecetd by
the RCC members, through a simple majority vote.

The Board shall elect, from within their number, a Board Chairperson, who will chair al)
meetings of the Board and coordinate Board activities and meetings.

A person nominated for one of the ordinary elective posts in the Institute, at the time
of such nhomination or election;

a) must be a Subscribing Member, Honorary Member or Honorary Fellow of the
Institute;

b) must not be in arrears with their supscriptions; and
if they have been elected or co-opted as a current member of the Board must
have attended at least half of its meetings, uniess ctherwise permitted by the
Board.

A person nominated for the elective post of Honorary Treasurer, at the time of such
nomination or election;

a} Must have apprpriate financial expertise. For example, being a member of a
professional accountancy body or posessing similar experience in financial
matters.

A perscn nominated for election as one of the four Ordinary Members of the Board or
the Honorary Treasurer, at the time of such nomination;

a) must not have previously served on the Board as an elected member of the
Institute at any time in the past, for a total period of more than six years.

A person ncminated as one of the two RCC Members of the Board, at the time of such
nomination;

b) must not have previously served on the Board as an elected member of the
Institute at any time in the past, for a total period of more than six years.

All members of the Board shall be elected by ballot of the members for terms of three
years, to run from the date of the Annual General Meeting at which their appointment
is announced until the Annual General Meeting three years later, except three
Ordinary Members of the Board, elected in 2018, who shall only serve for two years
from 2018.

No member of the Board may serve more than six consecutive years on the Board.

Board of Directors Election Procedure

51.

Not less than 60 days before the Annual General Meeting in the appropriate year,
the Board Chairperson shall send to all Members entitled to receive notice of a
General Meeting:

(a) a list of the names of the elected members of the Board of Directors who
offer themselves for re-election;

{b) in respect of each retiring member seeking re-election to the Board of
Directors, a record of the attendance of that member at Board meetings
during the preceding term;

(c) a nomination paper by which he may nominate Qualified Members forelection
to the Board of Directors.

10



52.

53.

54,

55.

56.

57.

58.

Nominations for the Board of Directors shall be made in writing and delivered to the
Institute’s Office by a date specified by the Board in an Election Year. The Institute
shall verify that each nomination is received from a member of the Institute and shall
confirm in writing to each nominee, notice of their nomination. A nominee’s name will
not be included on the ballot form unless:

a) the nominee has been validly nominated by at {east eight members entitled to
vote at General Meetings; and

b) signed notice of acceptance of nomination by the nominee has been delivered
to the Institute’s Office within seven days after service of such notice of
nomination (or within such longer period as the Board may specify from time
to time).

A person nominated for or elected to any elective post in the Institute, plus those
Board members from the RCC, at the time of such nomination or election;

c) must be a Subscribing Member, Honorary Member or Honorary Fellow of the
Institute;

d) must not be in arrears with their subscriptions;

e) if they have served as a member of the Board of Directors since the last
election, must not have vacated office during that period; and

f) if they have been elected or co-opted as a current member of the Board of
Directors, must have attended at least half of its meetings, unless otherwise
permitted by the Board.

A person nominated for a Board of Directors post in the Institute, plus those Beard
members from the RCC, at the time of such nomination;

¢} must not have previously served on the Board as an elected member of the
Institute at any time in the past, for a total period of more than six years.

All elected members of the Board of Directors and the RCC members shall be elected
by ballot of the members for terms of three years, to run from the date of the Annual
General Meeting at which their appointment is announced until the Annual General
Meeting three years later, except three Ordinary Members of the Board, elected in
2018, who shall only serve for two years from 2018,

Should the RCC Board members no longer be a8 member of the current RRC, they shall
at the same time vacate their Board positions and a replacement Board member shall
be sought from the current membership of the RCC.

No member of the Board may serve more than six consecutive years on the Board.

If, in any election year, the total of the number of persons validly nominated for
election to any position on the Board of Directors, together with the number of retiring
members offering themselves for re-election, exceeds the number of such vacancies to
be filled, an election shall be conducted in accordance with the following provisions:

(d) Not less than 28 days before the date of the Annual General Meeting, the
Chairperson of the Board of Directors, or his hominated representative,
shall send to each Member entitled to vote in the election;

+ a ballot paper;
= a statement of the vacancies to be filled;
+« the manifesto (if any) prepared by each candidate for election;

+ Instructions that each Member may vote for up to as many candidates the
Board of Directors as there are vacancies to be filled; and

1



+ notification of the final date for the return of completed ballot papers;

(e} Completed ballot papers must be received by the Chairperson of the Board
of Directors, no less than 14 days before the date of the Annual General
Meeting. Ballot papers shall be returned in sealed envelopes clearly marked
"Ballot Paper" on the outside;

{f) Where two or more candidates receive an equal number of votes for fewer
vacancies than there are such candidates, then the retiring Board of
Directors shall determine the result by secret ballot at a meeting held
immediately before the Annual General Meeting;

{g9) The Chairperson of the Board of Directors and two Qualified Members (who
shall not be candidates in the election) shall supervise the opening and
counting of the ballot papers and, at the Annuai General Meeting, shali
declare the result of the voting in accordance, or, if no election has been
held, shall declare the names of those persons deemed to have been elected.
The names of all persons elected or deemed to have been elected shall be
published; and

(h) Those persons elected or deemed to have been elected shall take office with
effect from the close of the Annual General Meeting.

The Board of Directors Responsibilities

59. The Board of directors are responsible for the management of the Institute, its good
governance and prudent financial controls. It shall alsc be responsible for the
strategic direction of the Institute.

60. Without prcjudice te any other provision of these Articles, Lhe Board of Directors:
(i) shall appoint the E&Q Board in accordance with Article 86;
(§) shall appoint the Chief Executive in accordance with Article 94;
(k) shall appoint the Honorary President in accordance with Article 95;

() shall, before each meeting of the RCC, present a detailed report to the
members of the RCC containing such information as the RCC may
reasonably require as to the activities of the Institute and of the Board of
Directors including business and financia) planning statements, accounts
and projections;

(m}shall, in carrying out its functions, give due consideration to any advice or
recommendations made to it by the RCC and the E&Q Advisory Board
(although not being beund to follow such advice errecommendations);

{n} shall, subject to these Articles, have the day to day, management of the
Institute and its affairs and may do all such other acts and things that it may
consider conducive to the interest or good management of the Institute or
promoting any of its objects;

(o) shall approve and publish a Code of Professional Conduct by which Members
of the Institute are required to abide;

(p} may delegate any of its powers to any of its members, to the Chief
Executive, to Standing Committees or to Working Parties consisting either

12



61.

62.

63.

64.

65.

66.

67.

68.

69.

70.

of members of the Board of Directors or the RCC or of Members of the
Institute;

(q) may borrow and raise money in such manner and for such purposes as it
thinks fit and give such security as may be necessary therefore.

The Board of Directors may act notwithstanding any vacancy in its body and if the
Board of Directors shall be reduced in number to fewer than 7 members, it shall
be lawful for it to continue to act untii such time as the Board fills such
vacancies in its number.

Subject to these Articles, the proceedings of Board of Directors shall be regulated by
Standing Orders which may be amended from time to time. Such Standing Orders
shall be read and adopted at the first meeting of the Board of Directors to be held
after each Annual General Meeting.

On the written request of 3 members of the Board of Directors, the Board
Chairperson shall summon a meeting of the Board of Directors by notice served upon
each member of the said Board. A member of the Board of Directors who is absent
from the United Kingdom shall not be entitled to notice of a meeting other than at
his United Kingdom address. In the absence of a Board Chairperscn any 3 members
of the Board of Directors may summon a meeting by giving reasonable notice in
writing to the others.

The Board Chairperson shall chalr the meetings of the Board of Directors, but if there
is no Board Chairperson or he is not present within five minutes of the time
appointed for commencement of the meeting, the members of the Board of Directors
present shall chocse one of their number to be Chair of the meeting.

The quorum necessary for the transaction of business shall be as stated in the
Standing Orders but otherwise shall be 5, such quorum to be maintained
throughout the meeting. A quorate meeting of the Board of Directors shall be
competent to exercise all powers, discretions and authority howsoever vested in
it.

Questions arising shall be decided by a majority of votes. Voting will normally be
by a show of hands, but the Chairperson shall have discretion to order that any
particular question shall be decided by ballot. In the case of an equality of votes,
the Chairperson shall have a second or casting vote which shall, whenever
possible, be exercised in favour of maintaining the status quo.

All acts done in good faith by the Board of Directors or by any person acting
under their authority, shall, notwithstanding some defect in the appointment or
continuance in office of any person(s) acting as aforesaid, or that any of them was
disqualified, be as valid as if every such person had been validly appointed or had
validly continued in office.

The Board of Directors shali cause proper minutes to be made of all business
transacted by the Board of Directors and by the Institute in General Meeting, and
any such minute, if signed by the Chair of such meeting, or by the Chair of the next
succeeding meeting, shall be conclusive evidence of the matters minuted therein.

A resolution in writing signed by all members of the Board of Directors shall be as
valid and effective as If it had been passed at a quorate meeting of the said Board
duly convened and held.

The office of a member of the Board of Directors shall be vacated if:
13



71.

72.

73.
74.

75.

76.

77.

78.

a. he ceases to be a director by virtue of any provision of the Act or
becomes prohibited by law from being a director; or

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

fie becomes of unsound mind; or

he ceases {0 be a Member of the Institute; or

by notice in writing to the Board of Directors he resigns his office; or
without permission of the Board of Directors, he fails to attend two
consecutive meetings of the Board of Directors, and the Board of Directors
resolve that he has vacated such office,

c

e an

Ne director, or connected person may:
a. buy any goods or services from the Institute on terms that are preferential to those
applicable to members;
sell goods, services, or any interest in land to the Institute;
be employed by, or receive any remuneration from, the Institute;
receive any other financial benefit from the Institute;
unless the payment is approved by the Board of Directors.

o e o

The Regional Chairperson’s Committee
The RCC shall comprise 12 members being:

11 Regional Chairmen elected by the Members in accordance with Article 14;
The Chief Executive.

A perscn nominated for or elected as a Regional Chairperson’s post in the Institute, at
the time of such nomination or election;

a) must be a Subscribing Member, Honorary Member or Honorary Fellow of the
Institute;

b} must not be in arrears with their subscriptions; and

c) if they have been elected or co-opted as a current member of the RCC, must have
attended at least half of its meetings, unless otherwise permitted by the RCC or
Board of Directors.

All Regional Chairmen shall be elected by baliot of the members from their own region.

All Regional Chairmen’s posts are subject to formal approval by the Board of
Directors.

The RCC’s Powers and Responsibilities

The RCC:

a) The role of the RCC is to advise both the CEO and the Board of Directors on
issues affecting members of the Institute

b) shall meet, immediately following the Annual General Meeting at which its
members are appointed;

c) shall meet no less than twice in each 12 month period;
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80.

81

82.

83.

84.

85.

d) shall elect from its members, a Chairperson who shall serve for a period of 12
months immediately following the Annual general Meeting

e) shall receive from the Board of Directors before each meeting of the RCC, a
detailed report containing such information as the RCC may reasonably
require as to the activities of the Institute and of the Board of Directors
including business and financial planning statements, accounts and
projections;

f) shall discuss the reports received from the Board of Directors and any other
matters affecting or relating to the business and affairs of the Institute and
give advice or recommendations to the Chief Executive and/or the Board of
Directors;

Meetings of the RCC shall be summoned by the RCC Chairperson. On the written
request of 5 members of the RCC, the RCC Chairperson shall summon additional
meetings of the RCC by notice served upon each member of the said Committee. A
member of the RCC who is absent from the United Kingdom shall not be entitled to
notice of a meeting other than at his United Kingdom address. In the absence of the
RCC Chairperson, any five members of the RCC may summon a meeting by giving
reasonable notice in writing to the others,

The RCC Chairperson shall chair the meetings of the RCC but if there is no RCC
Chairperson or he is not present within five minutes of the time appointed for
commencement of the meeting, the members of the RCC present shall choose one of
their number to be Chair of the meeting.

Subject to these Articles, the proceedings of RCC shall be regulated by Standing
Orders which may be amended from time to time. Such Standing Orders shall be
read and adopted at the first meeting of the RCC to be hefd after each Annual
General Meeting.

Questions arising shall be decided by a majority of votes. Voting will normally be by a
show of hands, but the Chairperson shall have discreticn to order that any particular
question shall be decided by ballot. In the case of an eqguality of votes, the
Chairperson shall have a second or casting vote which shall, whenever possible, be
exercised in favour of maintaining the status quo.

The quorum necessary for the transaction of business shall be as stated in the
Standing Orders but otherwise shall be 6, such quorum to be maintained
throughout the meeting. A quorate meeting of the RCC shall be competent to
exercise all powers, discretions and authority howsoever vested in it.

The RCC may act notwithstanding any vacancy in its body. Where a casual vacancy
arises by reason of the Member of the RCC ceasing to be a member or is caused by
the retirement of a Regional Chairperson before the end of his term of office, the
RCC shall have the power to appoint a substitute Member registered in that Region,
to fili such vacancy until the next Annual General meeting at which that member
was due to retire.

A resolution in writing signed by all members of the RCC shall be as valid and
effective as if it had been passed at a quorate meeting of the said RCC duly
convened and held.

The Education and Qualifications Advisory Board

13



86.

87.

88.

89,

90.

91.

92.

93.

54,

The E&Q Board shall comprise 7 members, appointed by the Board of Directors,
being:

« 2 Members who have expertise and experience in matters of photographic
training and education; and

« 4 Members who have expertise and experience in matters of photographic
qualifications; and

« the Chief Executive.

The E&Q Board shall appoint, from amongst their members, a Chairperson to
chair all meetings of the E&Q Board

The Board of Directors may remove any member of the E&Q Board at any time
and at its absolute discretion and may fill any vacancies that arises.

Subject to the overall management, direction and supervision of the Board of
Directors, the E&Q Board:

a) shall meet no less than four times in each 12 month period;

b) shall produce and publish the Professional Photographic Qualifying Board
Licentiateship, Associateship & Fellowship Guide to Qualifications as a guide
to the education and qualification standards of the Institute;

c) shall assess applications for membership of the Institute and make
recommendations to the Board of Directors as to whether applicants for
qualified Membership should be admitted to membership and, if so, intc
which category of membership;

d) shall liaise with course providers and education establishments in refation to
the training and examination requirements of the Institute to ensure that
appropriate standards are maintained.

The E&Q Board may act notwithstanding any vacancy in its body and if the E&Q
Board shall be reduced in number to fewer than 7 members, it shall be lawful for it
to continue to act until such time as the Board of Directors fills such vacancies in
its number.

Meetings of the E&Q Board shall be summoned by the Chairperson.

The Chairperson shall chair the meetings of the E&Q Board but if there is no
Chairperson or he is not present within five minutes of the time appointed for
commencement of the meeting, the members of the E&Q Board present shall choogse
one of their number to be Chair of the meeting.

Questions arising shall be decided by a majority of votes. Voting will normally be by a
show of hands, but the Chairpersen shall have discretion to order that any particular
question shall be decided by ballot. In the case of an equality of votes, the
Chairperson shall have a second or casting vote which shall, whenever possible, be
exercised in favour of maintaining the status quo.

Chief Executive

The Chief Executive shall be appointed by the Board of Directors for such time and
at such remuneration and upon such conditions as it may think fit. The Chief
Executive shall perform all such reasonable duties as the Beoard of Directors shall
direct.
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g96.

97.

98,

99.

100.

a. Where there is no Chief Executive at any time, the Board of Directors shall
appoint some other person to carry out the duties of the Chief Executive
under these Articles.

b. All other staff employed by the Institute shall report to the Chief
Executive and be subject to his day to day management.

c. The Chief Executive may be removed by the Board of Directors from his
employment with the Institute.

Honorary President

The Board of Directors shall elect an Honorary President, who may or may not be a
Member of the Institute, for this position within the Institute,

a) The Honorary President shall hold office for a period of 12 months at a time
but may be re-nominated and re-elected for successive periods.

b) The Honorary President shall represent the Institute at such occasions and
on such matters as the Board of Directors shall request.

c} If any vacancy arises, it shall be filled by the Board cf Directors as soon as
is reasonably practical.

Working Parties and Special Interest Groups

The Board of Directors may from time to time and in its absolute discretion appoint
such ad-hoc groups and working parties, comprising either wholly or partly Members
of the Institute, for such purposes and with such terms of reference as the Board of
Directors shall decide.

The Board of Directors shall encourage the formation of Special Interest Groups
within the Members, and shall have the power to recognise such pre-existing
groups as being groups within the Institute, for the purpose of furthering specialist
activities and/or interests, and may prescribe rules and regulations for the
establishment and conduct of such groups.

General Matters
Office

The Office shall be at such place in the United Kingdom as the Board of Directors
shall appoint.

Seal

The Seal shall only be used by the authority of the Board of Directors and in the
presence of at least two members of the Board. The Board of Directors shall determine
who may sign any instrument to which the seal is affixed and unless so determined
it shall be signed by two directors.

A separate book shall be kept, to be calied the Seal Register, in which, prior to affixing
the seal on any document, there shall be entered a description of such document.

Accounts
17
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102.

103,

104.

105,

106.

107.

108,

The Board of Directors shall cause proper books of accounts to be kept with respect
to:

a. all sums of money received and expended by the Institute and the matters in
respect of which such receipts and expenditure take place;

b. all sales and purchases of goods and services by the Institute; and
c. the assets and liabilities of the Institute.

d. The books of account must be such as are necessary to give a true and fair
view of the state of affairs of the Institute and to explain itstransactions.

The bocks of account shall be kept at the Office, or, subject to the Act, at such
other place or places as the Board of Directors shall think fit, and shall be open at
all reasonable times to the inspection of any member of the Board of Directors
and/or the RCC.

The Board of Directors shall determine to what extent, at what times or places, and
under what conditions or regulations the accounts and books of the Institute, or any
of them, shall be open to inspection of Members, not being members of Board of
Directors or the RCC; and no such Member shall have any right of inspection of any
account, baok or document of the Institute except as conferred by statute or
authorised by the Board of Directors or by the Institute in general meeting.

At each Annual General Meeting, the Board of Directors shall lay before the
Institute a proper income and expenditure account for the period since the last
preceding account, together with a balance sheet, each made up to a date not more
than 15 months before such meeting. Every such balance sheet shall be
accompanied by proper reports of the Board of Directors and the Auditors, and
copies of such account, balance sheet and report (all of which shall be prepared and
presented in accordance with any statutory requirements for the time being in
force) and of any other documents required by law to be annexed or attached
thereto or to accompany the same, shall, nct less than 21 days before the date of
the meeting, be sent to the Auditors and to all other persons entitled to receive
notices of general meetings.

The Auditors' report shall be open to inspection and be read before the meeting as
required by the Act,

No persons except persons duly authorised by the Board of Directors and acting
within the limits of the authority so conferred, shall have authority to give receipts
for monies, to sign any cheque, or enter into any contract so as thereby to impose
any liability on the Institute or otherwise pledge the credit of the Institute.

The Institute shall participate in the Direct Debiting Scheme as Originator for the
purpose of collecting subscriptions for any class of membership and/or any other
amounts due to the Institute. In furtherance of this cbject the Institute may enter
into any Indemnity required by the Banks upon whom Direct Debits are to be
originated. Such an Indemnity may be executed on behalf of the Institute by any
Officer(s) authorised so to do by the Board of Directors.

Audit
(a)Once at least in every year the accounts of the Institute shall be examined and
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110.

111.

112,

113.

114.

the correctness of the income and expenditure account and balance sheet
ascertained by one or more properly qualified Auditor(s).

(b). Auditors shall be appointed and their duties regulated in accordance with the Act.
Notices

Any notice to be given to or by any person pursuant to these Articles shall be In
writing except that a notice calling a meeting of the Board of Directors or the
Advisory Board need not be in writing except as specifically stated in these Articles.

The Institute may give any notice to a Member either personally or by sending it by
post in a prepaid envelope addressed to the Member at his address appearing in the
Institutes register of members or by using electronic communications (as defined by
the Electronic Communications Act 2000) to an address for the time being notified
to the Institute by the Member. A Member whose registered address is not within
the United Kingdom and who gives the Institute an address within the United
Kingdom, is entitled to have notices given to him at that address but otherwise no
such Member shall be entitled to receive notices from the Institute.

A Member present, either In person or by proxy, at any meeting of the Institute
shall be deemed to have received notice of the meeting and where requisite of
the purpose for which the meeting was called.

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

Indemnity

Every member of the Board of Directors, the RCC, the Chief Executive, and any
other officer or servant of the Institute shall be indemnified out of the assets of
the Institute against any liability incurred by him in defending any proceedings,
whether civil or criminal, arising out of his actions or omissions on behalf of the
Institute, in which judgment is given in his favour or in which he is acquitted or in
connection with any application in relation to the affairs of the Institute in which
relief is granted to him by the Court,

Winding Up
The provisions of the Memorandum of Association of the Institute relating to the

winding up and dissolution of the Institute shall have effect as if the provisions
thereof were repeated in these Articles.

19



