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PART 1

INTERPRETATION

1. The interpretation of these Articles 1s governed by the provisions set out In the
Schedule at the end of the Articles

PART 2

PURPOSE OF THE FEDERATION

2. The Federation I1s established

e to be the national representative body for eye care providers and retail
oplicians

« to carry out all necessary functions to support, promote, advance and
protect the character, status, roles and interests of eye care providers and
retail opticians

« to work with other organisations for the benefit of members, patients and In
the public interest

PART 3
LIMITATION OF LIABILITY AND PROPERTY

Liability of Members

3. The hability of each member Is Ilmlte%i/to £10, being the amount that each
member undertakes to contnbute to the assets of the Federation in the event
of its being wound up while he or she 1s a member or within one year after he
or she ceases to be a member, for -

(a) payment of the Federation’s debts and habilities contracted before
he or she ceases to be a member,

(b) payment of the costs, charges and expenses of winding up, and

(c) adjustment of the nghts of the contributories among themselves
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Property and Assets

4. (1) The mncome and property of the Federation shall be applied solely
towards the aims and objectives the Federation as set out in these
articles o

(2) The Federation 1s a “not for profit” organisation No portion of the property
and income of the Federation shall be paid or transferred, directly or
Indirectly, by way of dividend, bonus or otherwise by profit to the
members of the Federation

(3) Notwithstanding the provisions in paragraphs 4(1) and 4(2}, nothing In
these articles shall prevent the payment, in good faith, of reasonable and
proper remuneration to any officer, contractor with or employee of the
Federation, or to any member of the Federation for services properly
rendered to the Federation nor prevent the payment of interest at a rate
not exceeding four per cent above the base lending rate of the clearning
bank, with which the Federation banks, on money lent or premises
demised or let by any member of the Federation by agreement with the
Board of Directors

PART 4
BOARD OF DIRECTORS

Board of Directors

5. The Federation will be directed by a Board of Directors which will include

(a) the director elected to be charman at a general meeting In
accordance with Article 6,

(b) no fewer than six and no more than twelve additional directors
elected from amongst the membership at a general meeting,

(c) no more than three additional persons, who need not be members
appointed by the Board of Directors,

(d) the chief officer of the Federation, and

(e) no more than three additional executive officers of the Federation
appointed by the Board of Directors

Chairman of the Federation

6. (1} The chairman of the Federation will be elected by and from
amongst the members at a general meeting of the Federation

209948/000 1/G0095 1909/ Ver 01




2
(3)

(4)

()

The chairman’s period of office will be up to three years

A chairman may be elected to more than one term of office up to
a maximum of six consecutive years

A chairman may only be elected to a further period of office in
exceptional circumstance (and then for only one year at a time)
by special resolution at a general meeting of the Federation

The Chairman shall be entitled to such remuneration (including
no remuneration} as the Board of Directors may from time to
time judge fit

ELECTION, APPOINTMENT AND REMUNERATION OF DIRECTORS, OFFICERS

AND OTHER SENIOR APPOINTMENTS

Methods of electing and appointing members of the Board of Directors

7. (1)

(a)

(€)

(2)

Members of the Board of Directors appointed in accordance with
article 5(b) shall be elected from amongst

the nominated representatives of members which are
businesses or companies (incorporated under the Companies
Act 2006 or non-UK equivalent), co-operative societies, friendly
socleties, universities or other higher or further education
institutions, social enterprises, registered charties, Iimited
hability partnerships, other partnerships or organisations agreed
by the Board of Directors under articles 28(3) and 34(1)

sole trader and individual members, or

classes of members as the Board of Directors may from time to
time determine

Any person who 1s willing to act as a member of the Board of
Directors, and who 1s eligible by virtue of paragraph 7(1), may
be elected a director by ordinary resolution at a general meeting
of the Federation

Rotation of Directors

8. (1)
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At a general meeting to be held every year, one third of directors
elected under article 5(b} or appointed directors under article
5(c) will retire by rotation in order of senionity of election or
appointment as the case may be




(2)

(3)

(4)

A retinng director elected under article 5(b) or appointed under
article 5(c) shall retain hus or her office until the end of that
meeting

The duty of retirement by rotation will not apply to a sitting
chairman, vice-chairman or honorary treasurer

A director retiring by rotation shall be eligible for re-election or
reappointment by the Board of Directors as the case may be

Termination of Director’s appointment

9. )
(@)

(b)

(c)

(d)

(e)

®

(9)
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A person ceases to be a director as soon as -

that person ceases to be a director by virtue of any prowvision of
the Companies Act 2006 or s prohibited from being a director by
law,

a bankruptcy order 1Is made against that person,

a composition 1Is made with that person’'s creditors generally in
satisfaction of that person’s debts,

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

by reason of that person’s mental health, a court makes an order
which wholly or partly prevents that person from personally
exercising any powers or rights which that person would otherwise
have,

notification i1s received by the Federation from the director that the
director 1s resigning from office, and such resignation has taken
effect in accordance with its terms (but only If at least five directors
will remain in office when such resignation has taken effect),

in the case of directors elected in accordance with Article 5(a) or
5(b) that person ceases to be a member or a nominated
representative of a member,

he or she fails to attend three consecutive meetings of the Board of
Directors and the Board of Directors resolve that he or she be
removed for this reason,




(1} at a general meeting of the Federation, a resolution 1s passed that
he or she be removed from office, provided the meeting has inwited
his or her view and considered the matter in ight of such views,

() at a meeting of the Board of Directors at which at least half of the
directors are present, a resolution 15 passed that he or she be
removed from office Such a resolution shall not be passed unless
he or she has been given at least 14 clear days’' notice that the
resolution I1s to be proposed, specifying the circumstances alleged
to justify removal from office, and has been afforded a reasonable
opportunity of either (at his or her option) being heard by or of
making written representations to the Board of Directors

Directors’ remuneration

10. (1) Directors may undertake any services for the Federation that the
Board of Directors decides

(2) Directors are entitled to such remuneration (Including no
remuneration) as the Board of Directors may determine from
time to time and n particular cases —

(a) for their services to the Federation as directors, and

(b) for any other service which they undertake for the Federation

(3) Subject to these articles, a director’'s remuneration may—
(a) take any form, and
(b) include any arrangements in connection with the payment of a
pension, allowance or gratuity, or any death, sickness or disability

benefits, to or Iin respect of that Director

unless the Board of Directors decides otherwise, directors’' remuneration
accrues from day to day

(4) Unless the Board of Directors decides otherwmise, directors are not
accountable to the Federation for any remuneration which they receive as
directors or other officers or employees of the Federation’s subsidianies or
of any other body corporate in which the Federation 1s interested

Directors’ expenses

11. The Federaton may pay any reasonable expenses which the directors
properly incur -
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(a) m connection with therr attendance at meetings of the Board of
Directors, committees of Directors or at general meetings, or

(b) otherwise In connection with the exercise of their powers and the
discharge of their responsibilities in relation to the Federation

Officers of the Federation

12. The Board of Directors may appoint and remove such of its number elected
under article 5(b) or appointed under article 5(c) to perform the offices of Vice
Chairman, Honorary Treasurer or such other offices, as 1t thinks fit to deliver
the purposes of the Federation

President and Vice Presidents

13. (1) The Board of Directors shall have the power

(@) to appoint a President and Vice President or Vice Presidents of the
Federation (who need not be either members, representatives of
members, or directors of the Federation) for a term of office not
exceeding two years

(b) and at such levels of remuneration and expenses as it judges fit

(2) The President and Vice President or Vice Presidents shall be eligible for
reappomntment

(3) The President and Vice President or Vice Presidents (if not a member)
shall have the night to be given notice of, to attend and speak (but not
vote) at any general meeting of the Federation and shall also have the
right to receive accounts of the Federation when avallable to members
For the avordance of doubt they shall not be entitled to attend meetings of
the Board of Directors unless they are also a director

POWERS OF THE BOARD OF DIRECTORS

Board of Directors general authority

14. (1) Subject to these articles, the Board of Directors 1s responsible for the
management of the Federation’s business, for which purpose it may
exercise ail the powers of the Federation to increase and further by every
legitimate means the influence, status, roles, and interests of the members
Including powers to

(a) borrow, raise and invest funds,
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0)

acquire, hold, sell, let, mortgage or dispose of property and assets,
undertake and execute any trusts,

act as trustee of insurance fund or funds,

establish, administer and contribute to any chantable funds,
subscribe or contribute to any other federation or association,

enter into formal or informal working partnerships with any other
assoclation, other federation or charity,

appoint any person or persons to act as trustees for the Federation
of any properties belonging to the Federation or in which it 1s
Interested, or for any other purpose, and may carry out any
appropnate function in relation to any such trust,

recruit and employ such staff and consultant advisers as they deem
necessary, and

carry out any other function properly decided upon by the Board of
Directors in furtherance of the purpose and aims of the Federation

Members' reserve power

15. (1)

(2)

The members may, by special resolution, direct the Board of
Directors to take, or refrain from taking, specified action

No such special resolution invalidates anything which the Board of
Directors has done before the passing of the resolution

Board of Directors powers of delegation

16. 1)

(a)

(b)
(c)
(d)
(e)

Subject to these articles, the Board of Directors may delegate
any of the powers which are conferred on it under these articles—

to such person or committee (including joint committees with other
organisations),

by such means (including by power of attorney),
to such an extent,
In relation to such matters or terntories, and

on such terms and conditions

as It deems appropnate
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(2) If the Board of Directors so specifies, any such delegation may
authorse further delegation of the Directors’ powers by any
person to whom they are delegated

(3) The Board of Directors may revoke any delegation in whole or
part, or alter its terms and conditions at any time

Committees

17.

(1) Committees to which the Board of Directors delegates any of its
powers must follow procedures which are based as far as they
are applicable on those provisions of these articles which govern
the taking of decisions by the Board of Directors

(2) The Board of Directors may make rules of procedure for all or
any committees, which prevail over rules derved from these
articles If they are not consistent with them

DECISION-MAKING BY THE BOARD OF DIRECTORS

Board of Directors to take decisions collectively

18.

1) The general rule about decision-making by Board of Directors i1s
that any decision of the Board of Directors must be either a
majonty decision at a Board of Directors meeting or a decision
taken in accordance with article 19

Board of Directors Decisions

19. (1)

®)

A decision of the Board of Directors is taken in accordance with this
article when a majonty of the directors indicate to each other by any
means that they share a common view on a matter

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

A written resolution signed by majonty of the directors shall be as vald
and effectual as If It has been passed at a duly constituted meeting of the
Board of Directors

References n this article to eligible directors are to directors who would
have been enttled to vote on the matter had it been proposed as a
resolution at a properly constituted Board of Directors meeting

A decision may not be taken in accordance with this article If the
eligible directors would not have formed a quorum at such a meeting
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(6)

A bona fide deciston of the Board of Directors (or Committee of the Board
of Directors) shall be valid even If it 1s subsequently discovered that there
was some defect in the appointment or eligibiity of a director and that
deciston shall stand as If there had been no defect in the appointment or
ehgibiity of that director (unless such defect — or defects — applies to
sufficient of the directors to call into question the legitimacy of a quorum
of the Board of Directors)

Calling a Board of Directors meeting

20. (1)

(2)

4)

Any director may call a Board of Directors meeting by giving
notice of the meeting to the directors or by authonsing the
Federation secretary (If any) or chief officer to give such notice

A Board of Director's meeting must be called by at least seven
clear days’ notice unless either
(a) all the Directors agree, or
(b) urgent circumstances require
3) Notice of a Board of Directors meeting must indicate—
(a) Its proposed date and time,
(b) where it I1s to take place, and
(c) If 1t 1s anticipated that directors participating in the meeting will

not be in the same place, how it 1s proposed that they should
communicate with each other durnng the meeting

Notice of a Board of Directors meetng must be given to each
director, but need not be in writing

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

Participation in Board of Directors meetings

21. (1)

Subject to these articles, directors participate in a Board of Directors
meeting or part of a Board of Directors meeting, when the meeting has
been called and takes place in accordance with these articles, and they
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can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

(2) In determining whether directors are partictpating in a Board of Directors
meeting, 1t 1s irrelevant where any director 1s or how they communicate
with each other

(3) If all the directors participating in a Board of Directors meeting are not in
the same place, they may decide that the meeting 1s to be treated as
taking place wherever any of them s

Quorum for Board of Directors meetings

22. (1) AtaBoard of Directors meeting, unless a quorum Is
participating, no proposal 1s to be agreed or voted on, except a
proposal to call another meeting

(2) The quorum for Board of Directors meetings may be fixed from time to
time by a deciston of the Board of Directors, but it must never be fewer
than five directors

(3) If the total number of directors for the time being i1s less than the guorum
required, the directors must not take any decision other than to appoint
further directors or to call a general meeting so as to enable the members
to appaoint further directors

Chairing Board of Directors meetings

23. (1) The chairman will chair the meeting (unless he or she decides
otherwise for the purposes of a particular meeting, part of a
meeting or agenda item)

(2) If the chairman 1s not participating in a Board of Directors meeting within
ten minutes of the time at which 1t was to start, the participating directors
must appoint one of themselves to chair it

Casting vote

24. (1) If the numbers of votes for and against a proposal are equal, the
chairman or other director chairing the meeting has a casting
vote

Conflicts of interest

Declaration of interests

25. (1) Unless Article 25(2) apphes, a director must declare the nature
and extent of or any direct or indirect interest which he or she
has
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(a)
(b)

In a proposed transaction or arrangement with the Federation, or

which conflicts or may conflict with the interests of the Federation

(2} There I1s no need to declare any interest

(a)

(b)

of which the other directors are, or ought reasonably to be, already
aware, or

If or to the extent it concerns terms of his or her service contract
which are to be considered by a meeting of the Board of Directors
or a sub-committee of the Board of Directors

Participation in decision making

(3) Notwithstanding that a proposed decision of the Board of Directors
concerns or relates to any matter in which a director has, or may have,
directly or indirectly, any kind of interest whatsoever, that a director may
remain In the meeting and participate 1n the decision-making process for
both quorum and voting purposes unless

@

(b)

(c)

(d)

the decision could result in the a director receiving a financial
benefit not available to all the other directors,

the decision could result in a member with whom a director 1s
connected receiving a benefit not avallable to all the other
members within the same category of membership

the decision relates to a complaint or disciplinary i1ssue Iinvolving a
member with whom the director 1s connected, or

a majority of the other directors participating in the decision-making
process decide to the contrary

In which case he or she has no vote on the matter and must withdraw during
the vote and not be counted In the quorum for that part of the decision

making

Continuing duties to the Federation

(4) Where a director has a conflict of interest and the director has complied
with his or her obligations under these Articles in respect of that conflict

(a)

(b)

205948/0001/000951909/Ver 01

the director shall not be in breach of his or her dutes to the
Federaton by wthholding confidential information from the
Federation if to disclose it would result in a breach of any other duty
or obligation of confidence owed by him or her, and

the director shall not be accountable to the Federation for any
benefit which he or she or any person Connected with him or her
derives from any matter or from any office, employment or position
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Records of decisions

26. The Board of Directors must ensure that the Federation keeps a record, In

writing,

for at least 10 years from the date of the decision recorded, of every

decision taken by the Board of Directors and of the directors present for or
participating in that decision

Board of Directors discretion to make further rules

27. (1)

alte

The Board of Directors may from time to time make, repeal or
r such rules as they think fit as to the management of the Federation

and its affairs The rules shall be binding on all members of the
Federation No rule shall be inconsistent with the Companies Acts, the
Articles or any rule of law

(2) The rules may regulate the following matters but are not restricted to
them

(a)

(b)

(c)

(d)

(e)
(f

(e)

the duties of any officers or employees of the Federation,

subject to Article 60 the admission of members of the Federation and
the benefits conferred on such members, and any subscriptions, fees
or payments to be made by members,

the conduct of members of the Federation and in relation to one
another, and to the Federation's employees and volunteers,

the conduct of business of the Board of Directors or any committee
(including, without limitation, how the Board of Directors make
decisions and how such rules are to be recorded or communicated to
the Board of Directors,

the procedure at general meetings,

any of the matters or things within the powers or under the control of
the Board of Directors, and

generally, all such matters as are commonly the subject matter of
company rules,

(3) The Federation in general meeting has the power to alter, add to or repeal

the
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Membership
28.

(1

(2)

(3)

PART 5
MEMBERS

On adoption of these articles, the members of the Federation
shall be those members listed in the Federation’s register of
members as at the date of adoption

The Board of Directors may admit such other persons to membership
in accordance with these articles

Subject to (4) and (5) below and Article 34, membership of the
Federation shall be open to any business or company (Incorporated
under the Companies Act 2006 or non-UK equivalent), co-operative
soctety, fnendly society, unversity or other higher or further education
institution, social enterprise, registered chanty, lmited labilty
partnership, other partnership, sole trader, indwvidual or other
organisation or classes of organisation as may be agreed by the Board
of Directors from time to time, including In respect of particular
apphcations under article 34(1), which or who

(a) provides or plans to provide sight testing, other eye care or

vision correction services In community, retall, residential or
other health care setting or settings (whether or not as the main
part of their activity) in the UK, Channel Islands, Isle of Mann or
the Republic of Ireland, and

(b) meets such additiona! cntena as the Board of Directors may

from time to time prescribe as requirements of membership, and

(c) meets such further criteria as the Board of Directors may

4

®)

prescribe in respect of particular applications under article 34(1)

There is no obhgation on the Boeard of Directors to accept persons
fulfiling the cnteria at paragraph (3){b) above as members

The Board of Directors may at any time and for any penod set limits on
the numbers of members which may be admitted to any given type or
category of membership and such numbers may be zero

Probationary Membership

29,

(1)

New members, whilst enjoying the privileges of membership
including eligibility for election to the Board of Directors, will be
considered probationary members for one calendar year from
their date of admission as members of the Federation
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(2) At any tme durning the probationary year, the Board of Directors may
review the member's membership against the objectives and additional
published critena for membership of the Federation and extend the
probationary penod for a further calendar year or terminate the
membership in accordance with article 38

Associate Membership

30. (1) Associate Membership of the Federation shall be open to
partner organisations, companies or persons, whose objectives
and ethics are compatible with those of the Federation, or who
are ex-members of the Federation, and shall be offered at the
discretion of the Board of Directors (iIncluding in respect of the
duration of that Associate Member's membership)

Life Membership

31. (1) (a) Life membership of the Federation shall be awarded by the Board of
Directors to long-standing or exceptional members who have, In the
judgment of the Board of Directors, rendered exceptional or notable
service to the Federation or the wider optical sector

(b) Any Federation member may nominate another Federation member
for ife Membership, and the Board of Directors under these articles 1s
obliged to consider that nomination in a timely fashion

Honorary Membership

32. (1) (a) Honorary membership of the Federation shall be awarded by the Board
of Directors to persons who have, in the judgment of the Board of
Directors, rendered exceptional or notable service to Federation, or the
wider optical, health, social care or related charitable sectors

(b) Honorary membership 1s without imit of ttime and may be reviewed and
amended by the Board of Directors from time to time

Privileges of Associate, Life and Honorary Members

33. (1) Assocate, life and honorary members shall be entitled to receive notice
of and to attend general meetings of the Federation but they shall not
be members for the purposes of the Companies Acts shall not
otherwise be entitied to any of the nights or prnivileges of, nor shall they
be subject to any of the liabilities of, membership of the Federation

Applications for Membership

34. (1) Subject to (2) and other than at (3) below, members of the Federation
(a) shall have completed and submitted an application for membership
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in a form approved by the Board of Directors, and (b} the Board of
Directors shall have approved the application

(2) An application by one or more directors, partners or officers of a business

3)

or company (incorporated under the Companies Act 2006 or non-UK
equivalent), co-operative society, friendly society, university or other
higher or further education institution, social enterprise, registered chanty,
limited habihty partnership, other partnership or organisation agreed by
the Board of Directors as at article 28(3)} and 34(1), shall commut his or
her current and future fellow directors, partners and officers to
membership of the Federation untl such tme as membership s
terminated or suspended in accordance with Articles 37, 38, or 39

Other categores of membership may be created at the discretion of the
Board of Directors

List of Members

35.

(1)

(2)

The chief officer of the Federation shall ensure that a list of members of
the Federation i1s kept at the Federation’s main offices This shall
Include members' contact details and the dates when they became or
ceased to be members

Members of the Federation who change contact address or other
details, or who are aware of factors which might affect their eligibihty for
membership, shall inform the chief officer without delay

Certificates of Membership

36.

(1)

(2)

(3)

The Board of Directors may issue certificates of membership to
members (but 1s under no obhgation to do so)

Certificates of membership shall be authenticated by the signature of
the chief officer and the chairman or other director

Such certificates of membership shall remain the property of the
Federation and should be returned to the Federation by the member or
his legal personal representative when the member ceases to be a
member

Challenges to Membership

37.

(1)

Where three ar more members believe that there 1s reason to suppose
that a member has been guilty of any act or conduct or breach of these
articles which, in the absence of satisfactory explanation, would render
that member unfit or ineligible to be a member of the Federation, they
shall notify the chief executive officer in writing
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(2) The chief officer shall then notify the member of the act or conduct or
breach imputed to that member and invite a response

(3) The chief officer shall arrange for the Board of Directors to consider the
matter and the member’'s response, giving at least 21 days notice to
the member to enable him or her to attend that meeting and be heard

(4) The Board of Directors will decide whether any action 1s required
including termination or suspension of the membership of the member
In accordance with these articles or any rule or regulation prescribed by
the Board of Directors

Termination of Membership

38. (1) Membership is not transferable

{2) A member shall cease to be a member

(a)
(b)

(c)

(d)

(e)

if the member dies or ceases to exist,

if the member, being an individual, has a bankruptcy order made
against him or her, or has an order made against him or her In
individual insolvency proceedings in a junisdiction other than England
and Wales which have an effect similar to that of bankruptcy,

If the member goes Into quidation other than for the purpose of a
solvent reconstruction or amalgamation, has an administrator or a
receiver or an administrative receiwver appointed over all or any part
of its assets, or has an order made or a resolution passed for its
winding up,

on the expiry of at least seven Clear Days' notice given by the
member to the Federation of his, her or its intention to withdraw,

If the member fails to pay sums due to the Federation in accordance
with Article 60 (2) (d)

39. (1) A member's membership may be terminated by the Board of Directors on
grounds of incompatibility with and/or non-complance with the objectives
of the Federation and/or the additional published criteria for membership

(2) Termination under this Article 39 will normally take place at the financial
year end (31 March) following at least one calendar month’s notice with
the exception of immedate termination under paragraph (3) below or
article 60(2)(d)

(3) In exceptional circumstances the Board of Directors may decide that it is
In the Federation’s Interest to terminate a members membership
immediately and without notice
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Temporary Suspension from Membership

40.

(1)

(2)

3)

The Board of Directors may, at its discretion, temporarnly suspend a
member of any category from membership on grounds of iIncompatibility
with and/or non-comphance with the objectives of the Federation and/or
the additional published cniterta for membership, or for non- payment of
subscriptions

This includes the nght of the Board of Directors to suspend the member
from the nghts and privileges of membership including without limitation
participation 1n any insurance covers organized by the Federation for its
members

The penod of suspension will be determined by the Board of Directors to
give the member time to rectify the situation and may be extended for a
period to be decided by the Board of Directors at the end of which the
Board of Directors must decide definitively on the future of the member's
membership of the Federation

Rights of Appeal

41.

42.

(1)

(1)

Decisions about applications for membership by the Board of
Directors are final and there 1s no nght of appeal

(a) A member who has been notified in wrting that their membership 1s
to be or has been terminated or suspended, or that ther probation
period has or may be extended, may appeal and make
representations In wnting to the chief officer within one calendar
month the notification

(b) The chief officer will notify the Board of Directors as soon as possible
and the Board of Directors will appoint a panel of at least three
persons from amongst themselves or from elsewhere to consider the
facts of the appeal and make recommendations to the Board of
Directors within two calendar months of the date of appeal

(c) Decisions an appeals under these articles by the Board of Directors
are final and there 1s no further nght of appeal

Communicating Membership Decisions

43.

(1)

(2)

Decisions by the Board of Directors in respect of membership will be
notified to the parties concerned In writing

When a member's membership or probationary peried i1s to be or has
been terminated, suspended or extended, the Board of Directors will
notify the member in wnting, with reasons, at least one month before
the change n status 1s due to come Into effect Unless termination 1s
immediate in accordance with Article 38
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Business Members’ Representatives

44,

(1)

)

Any member which 1s a any business or company (incorporated under
the Companies Act 2006 or non-UK equivalent), co-operative society,
Imited hability partnership, other partnership may nominate a director,
partner or employee of their business to be therr representative
including attending and voting at Federation meetings, and being an
elected or appointed Director of the Federation, on their behalf

in such cases other directors, partners or members of the governing
body of that member shall be entitied to attend and participate In
meetings of the Federation but not vote subject to any limits the Board
of Directoers may impose to ensure the proper functioning of a general
meeting

ORGANISATION OF GENERAL MEETINGS

General meetings

45,

(1)

Each year the Board of Directors shall hold at least one general
meeting of members

Notice of general meetings

46.

(1) (a) The Board of Directors shall give at least 14 Clear Days notice to

members of a general meeting

{b) The notice shall specify the place, date and time of the meeting and

the nature of the business to be conducted

(¢) The notice shall be communicated to members In accordance with

article 63

(d) The accidental omission to give such notice to, or the non-receipt of

such notice by any member, shall not invalidate the proceedings of or
resolutions passed at the general meeting

(e) A general meeting may be convened with shorter notice than four

working weeks by consent in writing of members representing at
least 90% of the total voting nghts entitled to receive notice of a
general meeting and 1n any manner they think fit
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Resolutions and Special Business

47.

(M

A member wishing to bring before a general meeting a resolution on
special or general business shall notify the chief officer or Federation
secretary (If any) at least three working weeks in advance of the date of
the relevant general meeting

The new item of business shall be notified to members as soon as
possible in accordance with article 64

By agreement of the Board of Directors, this penod of notice by
members may be shortened or waived for specific items of business for
specified reasons

Attendance and speaking at general meetings

48.

(1)

@

(3)

()

Directors may attend and speak at general meetings, whether or not
they are members

A member 15 able to exercise the right to speak at a general meeting
when that person s in a position to communicate to all those attending
the meeting, during the meeting, any information or opinions which that
person has on the business of the meeting

A member 1s able to exercise the night 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 Board of Directors may make whatever arrangements they consider
appropriate to enable members attending a general meeting to exercise
their nghts to speak or vote at it

In determining attendance at a general meeting, it 1Is Immatenal whether
any two or more members attending it are in the same place as each
other

Two or more persons who are not in the same place as each other attend
a general meeting If their circumstances are such that, if they have (or
were to have) nghts to speak and vote at that meeting, they are (or would
be) able to exercise them

The charrman of the meeting may permit other persons who are not
members of the Federation to attend and speak at a general meeting

209948/000 100095 1909/ Ver 01

23




Quorum for general meetings

49. (1) (a) No business other than the appomtment of the charrman of the
meeting i1s to be transacted at a general meeting If the persons
attending 1t do not constitute a quorum

(b) A guorum for the purposes of this article shall be no fewer than fifteen
members present in person or by proxy who have contributed
between them at least 50 per cent of the subscription income of the
Federation in each of the previous and current financial years

Chairing general meetings

50. (1) The chairman shall chair general meetings If present and willing to do so

(2) If the chairman has given notice that he or she 1s unable to be present, 1s
unwilling to chair the meeting (eg on grounds of conflict of interest or ill
health) or 1s not present within ten minutes of the time at which a meeting
was due to start —

(a} the directors present, or

(b} (if no directors are present), the members present, must appoint a
director or member to charr the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting

(3) The person chairing a meeting in accordance with this article 1s referred to
as “the chairman of the meeting”

Adjournment

51. (1) If the members attending a general meeting within half an hour of the
time at which the meeting was due to start do not constitute a quorum,
or If during a meeting a quorum ceases to be present, the chairman of
the meeting must adjourn it

(2) The chairman of the meeting may adjourn a general meeting at which a
quorum is present f -

(a) the members present consents to an adjournment, or

(b} 1t appears to the charrman of the meeting that an adjournment Is
necessary to protect the safety of any person attending the meeting
or to ensure that the business of the meeting 1s conducted in an
orderly manner

(3) The chairman of the meeting must adjourn a general meeting If directed
to do so by the members present
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(4) When adjourning a general meeting, the chairman of the meeting must -

C)

(6)

Voting

52.

(2)

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

(b} bhave regard to any directions as to the tme and place of any
adjournment which have been given by the members present

If the continuation of an adjourned meeting Is to take place more than 14
days after t was adjourned, the Federation must give at least 7 clear
days' notice of it (that 1s, excluding the day of the adjourned meeting and
the day on which the notice 1s given) —

(a) to the same persons to whom notice of the Federation's general
meetings I1s required to be given, and

(b} containing the same information which such notice 1s required to
contain

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

VOTING AT GENERAL MEETINGS

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

(a) Each member which I1s a business or company (incorporated under
the Companies Act 2006 or non-UK equivalent), co-operative
society, friendly society, university or other higher or further
education inshtution, social enterpnse, registered chanty, hmited
habihty partnership, other partnership, sole trader, individual, or
organisation agreed by the Board of Directors as at article 28(3) and
34(1), shall count as one single member for the purposes of voting
at a general meeting (although as many directors, partners and
officers of any member may attend a general meeting as wish to do
so subject to any hmits the Board of Directors may impose to
ensure the proper functioning of the general meeting)

(b) Paragraph 2(a) applies except where the Board of Directors has
determined that alternative arrangements shall apply In the interests
of fairness and to reflect and be representative of the composition of
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(c)

the body of the membership (excluding associate, life and honorary
members)

The result of a poll called in accordance with article 54 1s only valid
if the voting members who support the resolution have contributed
between them over 50 per cent of the subscription income of the
Federation in each of the previous and current financtal years

Errors and disputes

53. (1)

No objection may be raised to the qualification of any person voting at

a general meeting except at the meeting or adjourned meeting at which
the vote objected to 1s tendered, and every vote not disallowed at the
meeting I1s vald

{(2)  Any such objection must be referred to the chairman of the meeting
whose decision s final

Poll votes

54. (1) Anpollon a resolution may be demanded —

(a)

(b)

In advance of the general meeting where 1t 1s to be put to the vote,
or

at a general meeting, either before a show of hands on that
resolution or iImmed ately after the result of a show of hands on that
resolution 1s declared

(2) A poll may be demanded by —

(a)
(b)
(©
(d)

the chairman of the meeting,

the directors,

two or more members having the night to vote on the resolution, or
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

(3) A demand for a poll may be withdrawn If -

@)
(b)

the poll has not yet been taken, and

the chairman of the meeting consents to 1ts withdrawal

(4) Polls must be taken immediately and in such manner as the chairman of
the meeting directs
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Content of proxy notices

55.

(2)

(3)

4

(1) Proxies may only valdly be appointed by a notice in writing (a
“proxy notice”) which -

(a) states the name and address of the member appointing the proxy

(b) dentifies the person appointed to be that member's proxy and the
general meeting in relation to which that person 1s appointed

(c) 15 signed by or on behalf of the member appointing the proxy, or I1s
authenticated i such manner as the Board of Directors may
determine, and

(d) 1s delivered to the Federation in accordance with these articles and
any instructions contained in the notice of the general meeting to
which they relate

The Federation may require proxy notices to be delivered in a particular
form, and may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them is to vote
(or that the proxy 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 ancillary or procedural resolutions put to the

meeting, and

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

Delivery of proxy notices

56.

M

2)

3

A member who 1s entitled to attend, speak or vote (either on a show of
hands or on a poll) at a general meetng remains so entitled in respect
of that meeting or any adjournment of it, even though a valid proxy

notice has been delivered to the Federation by or on behalf of that
member

An appointment under a proxy notice may be revoked by delivering to the
Federation a notice in writing given by or on behalf of the member by
whom or on whose behalf the proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered
before the start of the meeting or adjourned meeting to which it relates
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(4) If a proxy notice 1s not executed by the member appointing the proxy, it
must be accompanied by written evidence of the authonty of the person
who executed it to execute it on the appointer's behalf

Amendments to resolutions

57. (1) An ordinary resolution to be proposed at a general meeting may be
amended by ordinary resolution If —

(a) notice of the proposed amendment i1s given to the Federation 1n
writing by a member entitled to vote at the general meeting at
which 1t 1s to be proposed not less than 48 hours before the
meeting 1s to take place (or such later time as the chairman 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

(2) A special resolution to be proposed at a general meeting may be
amended by ordinary resolution, If —

(a) the charman of the meeting proposes the amendment at the
general meeting at which the resolution 1s to be proposed, and

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

(3) If the chairman of the meeting, acting in good faith, wrongly decides that
an amendment to a resolution 1s out of order, the charrman’s error does
not invalidate the vote on that resolution

58. Written resolutions
General

(1) Subjectto this article a written resolution agreed by
(a) members representing a simple majority, or

(b)  (in the case of a special resolution) members representing not less
than 75%,

of the total voting nghts of eligible members shall be effective provided
that voting members who support the resoluton have contributed
between them over 50 per cent of the subscription income of the
Federation in each of the previous and current financial years

(2) On a written resolution each member shall have one vote
e
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(3) A wnitten resolution 1s not a special resolution unless 1t stated that it was
proposed as a special resolution

(4) A members’ resolution under the Companies Acts removing a director or
auditor before the expiry of his or her term of office may not be passed as
a written resolution

Circulation

(5) A copy of the proposed wntten resolution must be sent to every eligible
member together with a statement informing the member how to signify
his, her or its agreement and the date by which the resolution must be
passed If it I1s not to [apse

(6) In relation to a resolution proposed as a wntten resolution of the
Federation the eligible members are the members who would have been
entitled to vote on the resolution on the Circulation Date of the resolution

(7) The required majonty of eligible members must signify their agreement to
the written resolution within the penod of 56 days beginning with the
Circulation Date

(8) Communications In relation to written resolutions must be sent to the
Federation’s auditors in accordance with the Companies Acts

Signifying agreement

(9) A member signifies his, her or its agreement {o a proposed written
resolution when the Federation receives from him, her or it (or from
someone acting on his, her or its behalf) an authenticated document

(a) dentifying the resolution to which it refates, and
(b) indicating the member's agreement to the resolution
(10} For the purposes of Article 58

(@) a document sent or supplied in hard copy form 1s sufficiently
authenticated If it 1s signed by the person sending or supplying it,
and

(b) a document sent or supphed in electronic form 1s sufficiently
authenticated If

() the identity of the sender Is confirmed in a manner specified
by the Federation, or

(1) where no such manner has been specified by the Federation,
If the communication contans or 1s accompanied by a
statement of the identity of the sender and the Federation has
no reason to doubt the truth of that statement
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(11) If the Federation gives an electronic address in any document containing
or accompanying a wrtten resolution, 1t will be deemed to have agreed
that any document or information relating to that resoiution may be sent
by electronic means to that address (subject to any conditions or
Imitations specified in the document)

PART 6
INSTRUCTION AND EXAMINATIONS

59. (1) The Board of Directors may from time to time as it judges fit

(@)

(b)

(c)

institute or conduct any classes or courses of instruction In
connection with the business or professions of optometrists,
opticians, other community eye care providers or provision, or
ophthalmic public health

prepare and publish rules to regulate examinations in respect of
the above including fees to be paid by candidates and any other
relevant matters

and rescind any previous rules and establish new rules in respect
of the above

(2) In furtherance of this article the Board of Directors may from time to time
appoint competent persons to be examiners to assist the Federation in
any such examinations and at such remuneration and on such conditions
as It judges fit

PART 7

FEES, SUBSCRIPTONS, FINANACIAL RECORDS, ACCOUNTS AND

AUDIT

Fees and subscriptions

60. (1) The Board of Directors may impose upon new members such entrance
fees as the Board of Directors may from time to time determine

(2)(a)

(b)

(c)
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Members of the Federation shall pay such registration fees and/or
subscriptions as the Board of Directors may propose following
approval of these by the Federation at a general meeting

if any member fails to pay such fees and subscrnptions within three
months of their becoming due the chief executive officer shall write
to the member notifying him or her of this fact by first class post

The sum of such subscriptions and fees may be increased by
interest as prescribed by the Late Payment of Commercial Debts

30




Regulations or such other interest, plus such additional handling
fees, as the Board of Directors may determine both in general and
In particular cases

(d) If the member fails to pay such sums due within twenty-eight days
of the posting of the notice of overdue payment under sub-
paragraph (b), the member will cease to be a member of the
Federation

Accounts and audit

61. (1) The Board of Directors shall ensure that proper accounts and records
are kept of,

(a) the assets and habihties of the Federation,

(b) receipts and expenditures by the Federation and the reasons for
them, and

(c) all sales and purchase by the Federation

(2) These shall be kept at the Federation's main offices and shall be available
for inspection by any elected or appointed director, who 1s a member of
the Federation, at any reasonable time during normal business hours

62. (1) The Board of Directors shall ensure that at least once a year these
accounts and records are examined and their correctness and the
correctness of the balance sheet ascertained by one or more qualfied
auditors appointed for that purpose each year at a general meeting

(2) The full accounts and auditor's repert shalt be available for inspection by
a member of the Federation at the Federation’'s main offices at any
reasonable time dunng normal business hours

PART 8
ADMINISTRATIVE ARRANGEMENTS

Notices and means of communication

63. (1) Subjectto these articles, anything sent or supplied by or to the Federation
under these articles may be sent or supplied in any way in which the
Companies Act 2006 provides for documents or information which are
authonised or required by any provision of that Act to be sent or supplied
by or to the Federation

(2) Subject to these articles, any notice or docurnent to be sent or supplied to
a director in connection with the taking of decisions by the Board of
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(3)

Directors may also be sent or supplied by the means by which that
director has asked to be sent or supplied with such notices or documents
for the time being

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

No right to inspect accounts and other records

64.

Except as provided by law or authorised by the Board of Directors or an
ordinary resolution of the Federation, no person I1s entitled to inspect any
of the Federation's accounting or other records or documents merely by
virtue of being a member

Provision for employees on cessation of business

65.

Indemnity

66. (1)

(2)

3)

The Board of Directors may decide to make provision for the benefit of
persons employed or formerly employed by the Federation or any of iis
subsidianes (other than an elected director or former elected director)
connection with the cessation or transfer to any person of the whole or
part of the undertaking of the Federation or that substdiary

DIRECTORS’ INDEMNITY AND INSURANCE

Subject to paragraph (2), a relevant director of the Federation or an
assoclated enterprise may be indemnified out of the Federation’s assets
against—

(a) any hability incurred by that director in connection with any
negligence, default, breach of duty or breach of trust in relation to
the Federation or associated enterprise,

{b) any lability incurred by that director in connection with the activities
of the Federation or an associated enterprnise In its capacity as a
trustee of an occupational pension scheme (as defined In section
235(6) of the Companies Act 2006}, any other hability incurred by
that director as an officer of the Federation or an associated
enterprise

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

In this article —
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(a) enterprises are associated If one 1s a subsidiary of the other or both
are subsidiaries of the same body corporate, and

(b) a ‘relevant director” means any director or former director of the
Federation or an associated enterprise

Insurance

67. (1) The Board of Directors may decide to purchase and maintain
Insurance, at the expense of the Federation, for the benefit of any
relevant director in respect of any relevant loss

(2) Inthis article —

(a) a “relevant director” means any director or former director of the
Federation or an associated enterprise,

(b) a “relevant loss” means any loss or hability which has been or
may be incurred by a relevant director in connection with that
director's duties or powers In relation to the Federation, any
associated enterpnise, or any pension fund or employees’ share
scheme of the Federation or associated enterprise, and

(c) entreprises are associated If one 1s a subsidiary of the other or
both are subsidianes of the same body corporate

Exclusion of model articles

68. The relevant model articles for the company limited by guarantee are
hereby expressly excluded

Winding Up

69. (1} If upon the winding up or dissolution of the Federation there remains,
after the setting of all debts and habilities, any property or assets
whatsoever, these shall not be paid or distributed among the members of
the Federation but shall be given or transferred to some other institution
or institutions having similar aims and objectives to the Federation, which
shall inhibit the distnbution of i1ts iIncome, property and assets to its
members to the same extent as article 10 above, and which may be
determined by the members at or before the time of dissolution

(2) If this 1s not possible, then such property and assets shall be disposed of
to a chanty or charties in the fields of eye health, eye care, clinical
research or oplical education
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Schedule
Defined terms

In the articles, unless the context requires otherwise —

“these articles” means the Federation’s articles of association,

“associate member” has the meaning set out in article 30,

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

“‘Board of Directors” has the meaning given in article 5,

‘chairman” has the meaning given in article 6,

“‘chairman of the meeting” has the meaning given in article 50(3),

“chief officer” means the senior employee appointed to lead and manage the
Federation,

“circulation date” in relation to a wntten resolution, has the meaning given to it in the
Companies Acts

“clear days” means In relation to the period of a notice, that period excluding the day
when the notice 1s given or deemed to be given and the day for which it 1s given or
on which 1t s to take effect,

“‘Companies Acts” means the Companies Acts (as defined in section 2 of the
Companies Act 2006}, In so far as they apply to the company,

“co-operative society” means a soclety established in accordance with the Co-
operative Societies Act 1997 (as amended)

“‘community eye care provider” means any provider of eye health or eye care
services to the general public or a given community, which includes ncluding
patients referred to them by another clinician, care worker or appropriate practitioner,

“connected” means any company, partnership or firm of which a director 1s a paid
director, member, partner, or employee, or shareholder holding more than 1% of the
capital,

“director” means a member of the Board of Director of the Federation, and includes
any person occupying the position of director, by whatever name called,

“document” includes, unless otherwise specified, any document sent or supplied In
electronic form,
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“electronic form” has the meaning given In section 1168 of the Companies Act 2006,

“‘enterprise” means any registered company, partnership, joint venture or
undertaking lawfully entered into by the Federation,

“executive officer” means an employee of the Federation who 1s not the chief
operating officer,

“Federation” means the Federation of Ophthalmic and Dispensing Opticians
“frnendly society” means a soclety established under the Frniendly Societies Act 1992,

“hard copy” or “hard copy form” have the meanings respectively given to them In the
Compames Act 2006,

“honorary member” has the meaning set out In article 32,
“life member” has the meaning set out in Article 31,

“member” has the meaning given in section 112 of the Companies Act
2008,

“Late Payment of Commercial Debts Regulations” means the most recent
regulations made under the Late Payments of Commercial Debts (Interest) Act 1998
or successor legislation,

“not for profit’ means operating as nearly as possible at cost or on a cost-recovery
basis without generating significant operating surpluses

“ordinary resolution” has the meaning given in section 282 of the
Companies Act 2006,

“participate”, In relation to a Board of Directors meeting, has the meaning given In
article 21,

“probationary member” has the meaning given in article 28,

“proxy notice” has the meaning given n article 55,

“registered charnty” means an institution established for chantable purposes and
registered as such in England or Wales under the Charities Act 2006 or similar
legislation in other jurisdictions,

“social enterprise” means a bustness with primanly social objectives whose
surpluses are primarly reinvested for that purpose in the business or in the
community and for social gain rather than for profit,

“special resolution” has the meaning given in section 283 of the Companies Act
20086,
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“suspension” means suspension from the nghts and privileges of membership (which
may include participation in any insurance schemes)

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006, and

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

Unless the context otherwise requires, other words or expressions contained in
these articles have the same meaning as in the Comparnies Act 2006 and successor
legislation
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