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Annual General Meeting
TVR Car Club Limited — Company Number 02426865
24 March 2018 at 12:00 noon
Kestrel Suite, British Motor Museum
GAYDON, CV35 0BJ

Agenda

Welcome & introductions

THURSDAY

Questions Submitted to the Secretary
Proposals & Elections of Officers
Questions from the Floor
Presentation of 2017 Awards

Apologies for Absence
Minutes of 2017 AGM ~ Approval & Matters Arising
Chairman’s Report
Treasurer's Report
*ATEMZAAZ
Al1

24/05/2018
COMPANIES HOUSE

Lunch Break

ROs’ Forum: Questions/Discussion

#242

Minutes
Actioner

Welcome & Introductions:
« Richard Sails welcomed & thanked everyone for attending the meeting.
» He then introduced the Committee:

Paul Blackweil(PB), Ralph Dodds(RD), Mervyn Larner(ML), Mandy O'Neale(MO),

Graham Walden{GW), Mike Hardy(MH), Zoe Mortimer(ZM), David Hothersall(DH,

Also in attendance were:

Alison Brown{AB), Ray Harris-Hawkins(RHH), Paul Calland(PC}),

Jon Lowey(JL).
Apologies for Absence:
s Steve Guest.
« Over 30 members had returned postal/proxy ballot forms.
Minutes of 2017 AGM ~ Approval & Matters Arising:
o Mervyn Lamner explained that any Matters Arising would be covered later in the

meeting. The minutes were proposed by Tom Burns-Beech and Tim Payne and

ML

approved.

Committee Reports & Questions: ~ See Appendix & 2017 Financial Statement
e Richard explained that first and foremost we are a members club. The main aim of
the Committee was providing benefits for members and promoting the TVR
margue. His report covered:
» Review of 2017 Events & Shows.
¢ Added value and innovations for members. Sprint and updated website.
»  QOur awards at November's NEC Show.
s The links with TVR Manufacturing.
Richard thanked everyone that had contributed to another very successful year.
s Paul explained that Club is in a very scund financial position. He then outlined
more details of our income and expenditure ~ See the Treasurer's Report.



Questions Submitted to the Secretary:
Four members had submitted a question, each of which asked: What has been
done to prepare for the introduction of General Data Pretection Regulations in

Q.

A

May?

Mervyn explained that we had done an initial update to our Data Retention Policy
earlier in the year, also that the MSA are issuing a series of bulletins covering
advice and guidance for motor clubs. We intend to consult similar motor clubs and
aim to implement any changes before the May deadline. We will also clarify the

position for RO's local contact lists.

Proposals & Election of Officers:
Richard and Mervyn outlined the major changes and the reasoning for them. Members
asked why the change to 2% from the previous 25 members required for a resolution. It
would only require 2% if the Directors/Committee felt that the proposal was not in the

best interests of the Club.

L)

Adopt the amended Articles of Association — Company Number 02426865

For: 150, Against 2, Abstain 2

Adopt Financial Statements for year ended 30-Sep-17

For: 153, Against 0, Abstain 1

No Increase in New & Renewal Membership Fees

Appoint Lewis Brownlee as Auditors
Chairman: Richard Sails (D)

Treasurer: Paul Blackwell (D)

Club Secretary: Mervyn Larner (D)
Public Relations/Marketing: Ralph Dodds {D)
Sprint Editor: Mandy O’Neale

Deputy Editor: Ray Harris-Hawkins
Competition Secretary: Graham Walden
Special Projects: Zoe Mortimer

Joint Events Manager: Richard Waiton
Joint Events Manager: Steve Guest

IT Manager: Mike Hardy

RO Coordinator: Fred Heddell

There was 1 spoilt/late postal ballot.

For: 149, Against 1, Abstain 2

For. 151, Against 0, Abstain 2

For: 151, Against 1, Abstain 1

For: 153, Against 0, Abstain 0

For: 151, Against 1, Abstain 1

For: 150, Against 2, Abstain 1

For: 153, Against 0, Abstain 0

For: 153, Against 0, Abstain 0

For: 149, Against 2, Abstain 2

For: 152, Against 0, Abstain 1

For: 118, Against 34, Abstain 1

For: 117, Against 34, Abstain 2

For: 163, Against 0, Abstain 0

For: 151, Against 0, Abstain 2

RS/ML

ML



8 Questions from the Floor:
Q. David Border (Wilts) asked if any progress has been made towards purchase of a
PA system that could be used for events?
A. A system had been hired for last year's Neil Garner Open Day. Alison explained
that demand for a powerful PA system was limited and it was currently much maore
cost effective to hire.

9 Presentation of Awards ~ See Appendix

Folkard Cup
Fred explained this award was for an RO that has made the greatest contribution
during the year. ROs and their Deputies are the backbone of our Club and work
incredibly hard for their local members. There were several nominaticns, but the
2017 winner is Steve Shaw (Hampshire).

Trevor Wilkinson Trophy:
Ralph explained Trevor's Trophy was for the best restoration completed in 2017.
There were 3 outstanding entries, each of which would be worthy winners.
The award this year belongs to Scott Walker and his 3000M. Both 3000Ms will be
invited to be on the Club stand at November's NEC Show.

Scott-Moncrieff Trophy
No award for 2017.

Honorary Membership
Honorary Life Membership was awarded to David Hothersall for his 10 years' service
to the Club as Deputy Editor of Sprint. He will continue as Griffith editor and also our
link to TVR Manufacturing.

Lunch Break

10 ROs’ Forum ~ See Appendix

+ Fred explained the importance of ROs to the success of our Club and thanked them
for al! their contributions. In particular Regional Report contributions for Sprint.

« Mervyn explained the MSA’s categories of events and those which required a permit.

s There were no further questiocns or comments.

* The MSA has introduced a Safeguarding pelicy and requirements for all registered
clubs. Fred outlined his role as Safeguarding Officer and that of ROs for local
events. Further guidance will be included in the next update of the RO Handbook.

¢+  Fred will circulate his presentation to those ROs unable to attend the meeting.

Meeting closed at 16:15

Mervyn Larner
Club Secretary

Appendix: 2017 Annual Review,
2016~17 Annual Accounts
ROCo Presentation



The Companies Acts 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION OF TVR CAR CLUB LIMITED (“the Company”)

1. (a} The Regulations contained in Table C in the Schedule to the Companies {Tables A to F} Regulations 1985 (51 1985 No 805) as amended
by the Companies (Fables A to F) (Amendments} Regulations 1985 (S1 1885 No. 1052) {such Table being hereinafter called "Table C") the
Companies (Tables A to F) Amendment Regulations 2007 (S1 2007/2541) and the Cempanies (Tables A to F) {Amendment) (No 2)
Regulations 2007 {S1 2007/2826) shall not apply to the Company and these Articles hereinafter contained shall be the regulations of the

Company.

1. (b} In these Articles the following words shall have the following meanings:

Words Meaning
The provisions of
The Act (i) the Companies Act 1985 and
(i) the Companies Act 2006 as amended and in force prior to the amendment of these Articles (including any
statutory modification or re-enactment thereof for the time being in force)
These Articles These Aricles of Association, and the regulations of the Company from time to time in force
Auditor The auditor appointed by the Club from time to time
The Board of Directors The Board of Directors for the time being of the Club
The Chaiman Any Director of the Club who is appointed at a General Meeting to chair the Ciub
The Club The above named Company
Director Any Director of the Club
Committee A group of members appointed at a General Meeting to assist Directors in carrying out their responsibilities

Regional Organiser / Deputy
Regional Organiser

A member approved by the Board of Directors to supervise the organisation of members’ activities in a
geographic region of the UK, Isle of Man. Channel Islands or the Republic of Ireland.

Member A Member of the Club
Family Family members in accordance with Section 253(2) of the Companies Act 2006
TVR Limited TVR Manufacturing Ltd or any company that is a successor in title to or carries on the business thereof

Intellectual Property

Patents, trademarks, service marks, rights in designs, trade names, copyrights in any drawings, designs, plans,
specifications, manuals, computer software and computer data (including websites), films, photographs, text
content, topography, maps, concepts, ideas and trade secrets, specifications in respect of products and packaging
specifications and any know-how, whether or not any of these is registered and including applications for any such
right, matter or thing or registration thereof and any right under licenses or consents in relation to any such right,
matter or thing and all rights or forms of protection of a similar nature or having equivalent or similar effect to any of
these which may subsist anywhere in the world and all other information necessary for the technical exploitation of
any of the same, and “Intellectual Property Rights” shall be construed accordingly

Know-How

Any skills, knowledge, experience, technical information or techniques of whatsoever nature utilised or
gained by the relevant person in the course of the Club's business

Month

Calendar Month

Registered Office

The registered office for the time being of the Club.

Seal

The Common Seal of the Club.

1. {¢) Inthese Articles words importing the singular number only shall include the plural number, and vice versa. Words importing the masculine
gender only shall include the feminine gender; and words importing persons shall include corporation. The headings are inserted for
convenience only and shall not affect the construction of these Articles. Subject as aforesaid, any words or expressions defined in the Act or
any statutory modification thereof in force at the date on which these Articles become binding on the Club shall, if not inconsistent with the
subject or context, bear the same meaning in these Articles.
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Members

There is no maximum number of Members with which the Club proposes to be registered but the Board of Directors may from time to time
register a maximum if they so require.

The provisions of Section 352 of the Companies Act 1985 shall be observed by the Club, and every Member of the Club shall complete an
application to become a member.

The Club is established for the purposes expressed in the Memorandum of Association.

The subscribers to the Memorandumn of Association and such cther persons as the Board of Directors shall admit to membership in accordance
with the provisions hereinafter contained shall be Members of the Club.

There shall be 4 classes of membership: (i) Full (i} Family {iii} Junior and {iv} Honorary.

(a) The qualifications for each class of membership shall be as follows:-

Full: | any person of 18 years or over who applies for such membership of the Club.

Family: | any family who apply for such membership of the Club. Cne person nominated by the family will hold one membership (and
all the rights and duties that arise from such membership) on behalf of the family.

Junior: | any person under 18 years who applies for membership of the Club.

Honorary: | a form of membership to be offered at the absolute discretion of the Board of Direclors (who may ask for ratification of their
decision at a General Meeting of the Club where such membership is more than 12 months in duration).

The special rights and duties attaching to each class of membership are as follows:

Rights & Duties Class of Mernbership
Full Family Junior Honorary
Contribute on Winding Up v 4 x x
Vote at General Meetings "4 "4 x I
Eligible to be a Director ¥ v x v
Pay an Annual Subscription 4 s 4 x

({b) For the purposes solely of determining annual subscriptions any Member whose registered address is or becomes outside the United Kingdom
may in addition be designated an Overseas Member.

Any person desiring to be admitted to membership of the Club must deliver to the Club an application for admission framed in such terms as the
Board of Directors may from time to time require, together with the appropriate subscription for the first year.

Any application for membership of the Club may be considered by the Board of Directors who shall have an absolute right of admitting or refusin
any application without explanation. The decision of the Board of Directors as to admission or otherwise shall be final and shall be communicate:
to the applicant forthwith.

Any Member whose annual subscription is unpaid after three months of the due date in any year shall cease to be a Member of the Club, and
shall forfeit all rights in claims upon the Club and its property and shall from the date the annual subscription fell due cease to be entitled to any
benefits of membership of the Club.

The Board cof Directors shall have power to request the resignation of any Member or to determine any Member's membership but before the
Board of Directors may determine any Member's membership, the question of his membership must be submitted to a meeting of the Board of
Directors. Not less than 21 days notice in writing of the meeting, its time and place, the nature of complaints against him and the intended
resolution of the Board of Directors to determine his membership must be given to the Member concemed and he must be given an opportunity of
appearing before the Directors at such meeting and he must be allowed to offer an explanation or defence of his conduct verbally and in writing.
All Directors of the Ciub shall be present at such meeting (with the exception of not more than ene Director who need not be physically present
but must be involved in discussions, resolutions and voting on any decision at such meeting). |f after the meeting not Jess than two-thirds of the
whole Board of Directors shall resolve that such Member is guilty of an act of gross misconduct or of brin?ing the Clubk inte disrepute or of conduct
injurious to the best interests of the Club or its members and that the Member has failed to justify or satisfactorily explain his conduct, the
Member's membership will be determined and the Member shall be notified in writing by recorded delivery of the decision forthwith. The member
shall have no further right of appeal. Upon any membership being determined under this Article such Member's subscription for the current year
may be refunded to him whaolly or in part at the discretion of the Board of Directors.

(&) Any member wishing 1o withdraw from the Club shall give notice of resignation to the Club Office at least one calendar month prior te the end
of their membership year. Subiect to Article 11 subscriptions are not refundable once paid.

(b) A member’s membership terminates when that member dies.
(c) Membership is not transferable.

The liability of each member is limited to £1, being the amount that each member undertakes to contribute to the assets of the company in the
event of its being wound up while he is a member or within one year after he ceases to be a member, for:-

(i) payment of the company’s debts and liabilities contracted before he ceases to be a member,
(i) payment of the costs, charges and expenses of winding up, and
(iif} adjustment of the rights of the contributories among themselves.

General Meetings

An Annual General Meeting of the Club shall be held once every calendar year at such time and place as may be determined by the Board of
Directors provided that every Annual General Meeting shall be held not more than 15 months after the holding of the last preceding Annual
General Meeting. All other General Meetings shall be called Extraordinary General Meetings.

The Board of Directors may call an Extraordinary General Meeting whenever it thinks fit, and shall call an Extraordinary General Meeting on the
requisition of at least 10% of the members entitled to vote at General Meetings unless more than 12 months has elapsed since the end of the last
Annual or Extraordinary General Meeting in which case the required percentage is 5%. Notice of such meeting shall be given by the Board of
Directors within 8 weeks of receipt of the requisition and such meeting shall be convened on a date not less than 28 days nor maore than 42 days
after the date of the notice. In the event of failure by the Board of Directors to confirm to the requisitionists within 14 days of receipt of the
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. requisition that notice of the Meeting will be given or in the event of a failure by the Board of Directors to give notice of the meeting, the

requisitionists may give notice of the Meeting (which shall be convened on a date not less than 28 days nor more than 42 days after the date of
the notice} in the Club's monthly publication in a prominent position. Sections 304, 305 and 307 of the Companies Act 2006 shall be varied
accordingly.

(a) 28 days notice of all General Meetings shall be given to all Members and to the Auditor of the Club from time to time. The notice shall in each
case specify the time and place of the Meeting and the general nature of the business to be transacted. In the case of an Annual General Meeting
the notice shall specify the Meeting as such. The accidental omission to give notice of a Meeting to, or the non-receipt of such notice, by any
Member shall not invalidate any resolution passed, or proceedings made at any Meeting.

(b) Questions may be raised at a General Meeting by any Member entitled to vote and attend at a General Meeting. Preferably, questions are to
be received in wnting at the Registered Office of the Company at least 14 days before the date of the Meeting. There is no limit to the number of
questions that can be asked by any Member at a General Meeting. The Chairman at his discretion may choose to provide the answer in writing
for previously received written questions so as to avoid the proceedings being unduly interrupted, provided 1hat the written questions and
answers thereto shall be included in and form part of the published minutes of the General Meeting.

{c} A resolution at an Annual General Meeting may be proposed by a group of at least 2% nLMembers entitled to attend and vote at such
meeting (providing it is received at the Registered Office of the Club 3 months before the 31” January which immediately precedes the date of
such meeting). Such resolution shall be circulated by the Club together with the notice pf the meeting.

No business shall be transacted at any General Meeting unless a quorum is present when the meeting proceeds to business. The quorum
for General Meetings shall be 256 members entitled to attend and vote at such meeting.

The Chairman, or failing him, the Vice-Chairrnan, or failing him, the senior member present of the Board of Directors, or failing any member of
the Board of Directors being present, such member as the members present shall choose, shall preside at every General Meeting.

If within half an hour from the time appointed for the holding of a General Meeting a quorurn is not present, the meeting, if convened on the
requisition of 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 Chairman shall appoint, and if at such adjourned meeting a quorum is not present within half an hour from
the time appointed for holding the meeting, the Members present shall be a quorum.

With the consent of any meeting at which a quorum is present, the Chairman may adjourn a meeting from time to time, and from place to place,
as the meeting shall determine. No notice need be given of an adjourned meeting and no business shall be transacted at an adjourned meeting
other than the business which might have been transacted at the meeting from which the adjournment took place.

Other than as required by the Act or expressly provided in these Articles at all General Meetings a resolution put to the vote of the meeting shall
be decided by a majority of the Members entitled to vote. A declaration by the Chairman of the meeting that a resolution has been carried, or
has been carried by a particular majority, or lost, or not carried by a particular majority, shall be conclusive and an entry to that effect in the
Minute Book of the Club shall be conclusive evidence thereof, without proof of the number or proportion of the votes recorded in favour of or
against such resolution.

In the case of an equality of votes, the Chairman of the meeting shall be entitled to a further or casting vote.

Voting by Members

Save as herein expressly provided, no person other than a Member duly registered and who shall have paid every subscription and other sum (if
any} which shall be due and payable to the Club in respect of his membership, shall be entitled to be present and to vote on any question at any
General Meeting.

Subject as herein expressly provided every member shall have one vote. Voting at General Meetings may be by Members attendance or by
proxy notice in such form as may be decided and approved by the Board of Direclors.

Board of Directors

(a} The Board of Directors shall consist of not less than 3 Directors. Directors shall be elected at the Annual General Meeting of the Club in
accordance with this Article 25. However, in the event of a Director vacating office, the Board may co-opt Directors onto the Board as they see
fit. Save as set out in this Arlicle 25, in order to be eligible to be a Director, a Member must be a Member of the Club. Eligible Members must be
nominated and seconded by fellow Members for election to the Board of Girectors and must have indicated in writing their willingness to serve
on the Board of Directors and prepared a manifesto for election (“Manifesto”). The nomination, indicatien of willingness to serve and Manifesto
must be received at the Registered Office of the Ciub not later than the date prescribed by the Board of Directors in the Club’s monthty
publication in a prominent position.

{b) Where more than one eligible candidate nomination is received for a Director vacancy, the Director shall be elected by the eligible Members
of the Club at the Annual General Meeting, in which case the Manifestos shall be sent to all Members eligible to vote. The eligible members shall
stand for election at the Annual General Meeting and shalt be elected on a majority.

{c) If no candidate nomination is received for a Director vacancy, the Board shall be entitled to propese a suitable candidate who shall stand for
election at the Annual General Meeting and who shall be elected on a majority. .

{a) To provide stability and continuity, subject as provided herein, each Director, subject to termination of office by resignation or otherwise, shall
remain in such office until the third Annual General Meeting following election by Members. This is the term of office. The retiring Director shall
be eligible for re-election.

{b) The Board of Directors shall appoint from amongst its Members a Chairman, a Club Secretary and a Treasurer who shall remain in office for
their term as Director.

The Board of Directors may appoint any Member of the Club who satisfies the requirements set out in Article 25(a) as a Director either to fill a
casual vacancy or by way of addition. Any Member so appointed shall, subject to termination of office by way of resignation or otherwise, hold
office until the Annual General Meeting at which he/she shall be eligible for election in accordance with Article 25(a) and 25(b). If the Board of
Directors shall be reduced in number to less than the minimum number prescribed in Article 25(a) the appointment of a Director pursuant to this
clause shall be required.

No person who is a Director of or an employee of TVR Limited or who is an employee of the Club shall be entitied to become a Director.
Expenses and Interests of the Board of Directors

(a) The Directors may be paid all reasonable expenses properly incurred by them in connection with attendance at meetings of the Board of
Directors or Committees thereof or otherwise in connection with the discharge of their duties.
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(b} No officer or employee of the Club shall be disqualified by his office from being appointed or requested by the Board of Directors or otherwise
to act as arbitrator or to give his professional services or to perform any special services or to make special exertions of any nature whatsoever
for any of the purposes of the Club or from accepting any remuneration or reward by way of fees, expenses or otherwise in respect of any
arbitration or award or the provision of such services.

{c) Each Director owes various fiduciary duties to the Club. These include, without limitation, acting in the Club’s best interests at all times and
not putting himself in a position of conflict between his duty to the Club and his own personal interests. All Inteliectual Property of the kind
defined in Article1(b) developed by a Director for the purposes of the Club shall be owned by the Club and such Director shall forthwith on the
Club’s request unconditionally assign to the Club with fulf title guarantee such Intellectual Property. Where such Intellectual Property relates to
copyright work, the Director shall waive his/her moral rights to the work unless otherwise agreed in writing by the Board of Directors. Any work
commissioned for or on behalf of the Club by a Director, any Member of the Club or a servant of the Club shall be the property of the Ciub and
such Director, Member or servant shall forthwith procure unconditional agreement to assign with full litle guarantee all Intellectual Property and
title to such work or property to the Club prior to commencement of effecting such commission unless the Board of Directors otherwise direct.
Where such work incorporates copyright, a waiver of moral rights shall also be procured and such commission shall be conditional upon the
waiver unless the Board of Directors otherwise direct. The Director, Member or servant of the Club shall do all such acts and execute any
documents as may be necessary to vest such rights in the Club.

Powers of the Board of Directors

The business of the Club shall be managed by the Board of Directors, who may pay all such expenses of, and preliminary and incidental to, the
promotion, formation, establishment and registration of the Club as they see fit, and may exercise all such powers of the Club, and do on behalf
of the Club all such acts as may be exercised and done by the Club, and as are not by the Act or by these presents required to be exercised or
done by the Club in General Meeting subject nevertheless to any regulations, being not inconsistent with the aforesaid regulations or provisions,
as may be prescribed by the Club in General Meeting, but no regulation made by the Club in General Meeting shall invalidate any prior act of the
Board of Directors which would have been valid if such regulation had not been made. The Board of Directors shall not dispose of any Heritage
Iltems (as hereinafter defined) reccrded in the Club's archive of heritage items ("Archive”™) without the previous sanction of a special resolution
made at a General Meeting, the notice of which contained particulars of the proposed disposal. The term "Heritage ltem” shall be defined as
any document, book, magazine, record, picture, poster, painting, vehicle, part ¢f vehicle, award, trophy, cup, souvenir, model car, items of
clothing, furniture, jewellery, object, chattel, article, photograph, video, film, drawing, design, work of ar, flag, banner, sign, stationery, artefact,
ephemera, memorabilia or other item connected with the history and heritage of TVR Limited or the Club, purchased by the Club or donated to
the Club and accepted by the Board of Directors from time to time to form part of a collection of such items. If such item(s) is or are held by or
on behalf of the Club for 12 months or more, it/they will be deemed accepted as a Heritage ltem. The Board of Directors shall cause any
Heritage Item to be recorded in the Archive. The Club in General Meeting may from time to time make reasonable conditions and regulations as
to the time and manner of the inspection by the members of the Archive and subject to such conditions and regulations the Archive shall be
open to inspection by Members at all reasonable times during business hours.

The continuing Members of the Board of Directors may act notwithstanding any vacancy in their body provided always that in the event that the
Members of the Board of Directors shall at any time be reduced in number to less than the minimum number prescribed by or in accordance with
these Articles, it shall be lawful for them to act as the Board of Directors for the purpose of filling up vacancies in their body, or of summoning a
General Meeting, but not for any other purpose.

Subject to the provisions of the Act, the Company Secretary shall be appeinted by the Board of Directors for such term and upon such
conditions as they may think fit and any Company Secretary so appointed may be removed by them.

The seal of the Club shall not be affixed to any instrument except by the authority of a resolution of the Board of Directors, and in the presence
of at least two Directors or one Director and the Company Secretary and the said Director and Company Secretary shall sign every instrument to
which the seal shall be affixed in their presence and in favour of any purchaser or person bona fide dealing with the Club such signatures shall
be conclusive evidence of the fact that the seal has been properly affixed.

Provision for Employees on Cessation of Business

The directors may decide to make provision for the benefit of persons employed or formerly employed by the company or any of its subsidiaries
{other than a director or former director or shadow director) in connection with the cessation or transfer to any person of the whole or part of the
undertaking of the company or that subsidiary.

Vacation, Removal and Meetings of Directors

(a) The office of a Director shall be vacated: -

(i) If a receiving order is made against him or he makes any arrangement or composition with his creditors

(i) If he is found lunatic or becomes of unsound mind

(iiiy If he ceases to be a Member of the Club

(iv) If by notice in writing to the Club he resigns

(v) If he ceases to hold office by virtue of any provision of the Act

(vi) If he fails to attend any duly convened meeting of the Board of Directors for a continuous period of six months without special leave of
absence from the Board

(vii} If, by a majority of two Directors, the Board of Directors determines him to be guilty of an act of gross misconduct or of bringing the Club
into disrepute provided that at the Meeting of the Board of Directors at which such a decision is made, it is mandatory for all Directors to be
present (except the Director against whom the vote is being taken) and, with the exception of not more than one Director, who, need not be
physically present but must be involved in the discussions, resolutions and voting on any decision at such meeting. Not less than 21 days
notice in writing of the Meeting, its time and place, the nature of the complaints against him and the intended resoclution of the Board of
Directors to determine his Directorship shall be given to the Director concerned.

{b) In the event of the occurrence of any event specified in Article 35$a) above the Member will not be entitled to serve as a Director again for a
period of one year from the date of the next Annual General Meeting following the vacation of office (or if less, the period between the date of
the next Annual General Meeting following the vacation of office and the following Annua! General Meeting).

Subject to the provisions of the Act the Club may in General Meeting remove any Director before the expiration of his period of office and
appoint another Director who satisfies the requirements of Article 25(a) in his stead but any person so appointed shall hold office until the next
Annual General Meeting and shall then be eligible for election to the Board in accordance with Articles 25(a) and 25(b).

The Board of Directors may meet together for the dispatch of business; adjourn and otherwise regulate their meetings as they think fit. Two shall
be a quorum. Questions arising at any meeting shall be decided by a majority of voles. In the case of an equality of votes the Chairman shall
have a further or casting vote. -

On the request of a Director, the Club Secretary shall, at any time, summon a meeting of the Board of Directors by notice served upon all the
Directors. A Director who is or is intending to be absent from the United Kingdom may request the Club Secretary to give him notice of meetings
at an address provided by him for that purpose. Notices of Meetings of the Board of Directors shall be sent to him at that address but, if he does
not provide an address, it shall not be necessary to give a notice of meetings to him while he is absent from the United Kingdom.
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The Chairman for the time being of the Board of Directors shall preside at all meetings of the Board of Directors at which he shall be present. In

the event of the Chairman not being present within 15 minutes of the time appointed for holding a meeting the Vice-Chairman of the Board of
Directors shall be Chairman of the meeting failing him the Directors present shall choose someone of their number to be Chairman of the
meeting.

A meeting of the Board of Directors for the time being at which a quorum is present shall be competent to exercise all the authorities, powers
and discretions by or under the regulations of the Club for the time being vested in the Board of Directors generally.

(a) The Board of Directors may delegate any of its powers to sub-committees consisting of such Director or Directors as it thinks fit, and any
sub-committees so formed shall conform to any regulations imposed on it by the Board of Directors. The meetings and proceedings of any such
sub-committees shall be governed by the provisions of these Articles for regulating the meetings and proceedings of the Board of Directors so
far as applicable and so far as the same shall not be superseded by any regutations made by the Board of Directors as aforesaid.

{b) The Board of Directors may delegate any matter to a sub-committee of Members and such sub-committee shall conform to any regulations
imposed upon it by the Board of Directors. Any decisions of a sub-committee shall not bind the Club, but shall be provided to the Board of
Directors who may ratify them {or net) as the case may be.

All acts bona fide done by any meeting of the Board of Directors or any sub-committee of the Board of Directors or by any person acting as a
Director shall notwithstanding it be afterwards discovered that there was some defect in the appeintment of any such Director or person acling
as aforesaid, or that they or any of them were disqualified, be as valid as if every such person had been duly appointed and was qualified to be a
Director.

The Board of Directors shall cause proper minutes to be made of the proceedings of all meetings of the Club and of the Board of Directors and
of sub-committees, and all business transacted at such meetings, and any such minute of any meeting, if purporting to be signed by the
Chairman of such meeting or by the Chairman of the next succeeding meeting shall be conclusive evidence without any further proof of the facts
therein stated.

A reselution in writing signed by all the Members for the time being of the Board of Directors or of any sub-committee of the Board of Directars
shall be az valid and effectual as if it had been passed at a meeting of the Board of Directors or of such sub-committee duly convened and
constituted.

Indemnity and Conflicts of Interest

Subject to the provisions of the Act every Chairman, Director, Secretary, Auditor, employee cr officer of the Club shall be indemnified out of the
assets of the Club against any liability incurred by him in that capacity in defending any proceedings whether civil or criminal in which judgement
is given in his favour or in which he is acquitted or in connection with any application in which relief is granted to him by the court from liability for
negligence default or breach of duty in relation to the affairs of the Club.

A Directer shall not vote at a meeting of Directors on any resolution concerning a matter in which he has, directly or indirectly, an interest which
is material and which conflicts or may conflict with the interests of the Club. Such Director shall not be counted in the quorum present at the
meeting and any question arising as to the right of a Director to vote, shall be referred to the other Directors present at the meeting and their
decision on the matter shzll be final and ¢onclusive.

Company Accounts
The Board of Directors shall cause proper books of account to be kept with respect to; -
(i} the assets and liabilities of the Club; and
(i) the sums of money received and expended by the Club and the matters in respect of which such receipts and expenditure take place; and
(iiiy all sales and purchases of goods by the Club.

The bocks of account shall be kept at the Office or at such other place or places as the Beard of Directors shall think fit and shall always be
open to the inspection of any Director.

Once at least in every year the Board of Directors shall lay before the Club in General Meeting an income and expenditure account for the
period since the last preceding account together with a balance sheet made up as at the same date. Every such balance sheet shall be
accompanied by a report of the Board of Directars and a report of the Auditors and a copy of such acceunt balance sheet and reports shall 21
days before the meeting be available to all persons entitied to receive notices of General Meetings in the manner in which notices are
hereinafter directed to be served

Audit of Accounts

Once at least in every year the accounts of the Club shall be examined and the correctness of the income and expenditure account and balance
sheet ascertained by one or more properly qualified Auditor or Auditors.

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

{(a) Subject to these Articles, anything sent or supplied by or to the company under these Articles may be sent or supplied in any way in which
the Companies Act 2006 provides for documents or information which are authorised or required by any provision of that Act to be sent or
supplied by or to the company. Any notice to be given to or by any person pursuant te these Articles shall be in writing, in electronic form or by
means of a website,

(b) The Club may give any written notice to a Member either personally or by sending it by post in a pre-paid envelope addressed to the Member
at his registered address as appearing in the Register of Members.

(c) Proof that an envelope containing a notice was properly addressed pre-paid and posted shall be conclusive evidence that a notice was
given.

(d) A Member present in person at any meeting of the Club shali be deemed to have received notice of the meeting and where necessary of the
purposes for which it was called.

Adopted 24-March-2018



