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PART 1

THE BRITISH MARINE FEDERATION
A PRIVATE COMPANY LIMITED BY GUARANTEE

" ARTICLES OF ASSOCIATION

INTERPRETATION AND LIMITATION OF LIABILITY

1.

.Deflned terms

In the Articles, unless the context requires otherwise:-

"Articles" means the BMF's articles of association;

""Bankruptc'y mcludes individual lnsolvency proceedlngs ina jurlsdlctlon other than England and

Wales or Northern Ireland which have an effect similar to that: of bankruptcy,
"BMF" means the British Marine Federatlon

"BMF Rules" means the rules and code of practice of the BMF as approved by the Council from
time to time; .

"Board Appointed Director’ means a Director appointed by the Management Board in
accordance with Article 5.1. :

- “Board Appointed- Treasurer” means a Dlrector appointed by the Management Board in

accordance with Article 51
"Chairperson of the Meetlng has the meaning given in Article 30;

"Companies Acts" means the Companles Acts (as defined in section 2 of the Companles Act
2006), in so far as they apply to the BMF; ,

"Council" means the Member‘s forum of the BMF'

"Diréctor" means a dlrector of the BMF, and rncludes any person occupyrng the position of :
director, by whatever name called; :

"Document"” lncludes unless otherwise specrfled any document sent or supplled in electronlc.
form;

"Electronlc form" has the meaning glven ln section 1 168 of the Companies Act 2006;

"Group™ means the BMF, any subsrdrary of the BMF ‘and company of which the BMF is a

'sub5|d|ary (its holding company) and any other subsndlary of any such holding company and

"member of the Croup” shall mean any of them;

“Immediate Past President” means the- lmmedaate past President of the BMF who shall hold
office in accordance with Article 4.7

"Member" has the meaning given in section 112 of the Companles Act 2006

" "“Non-Executive Dlrector means an owner (whether--as shareholder, partner, member or K

otherwise) or employee (whether as director or otherwise) of a Mémber who is appointed to the
Management Board by the Council in-accordance with Article 5.1.

"Ordinary Resolution" has the meaning given in section 282 of the Companies Act 2006;
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"Participating”, in relation to a Management Board meetlng, has the meanlng glven in Artrcle '

13,

"President” means the PreS|dent of the BMF appointed to the Management Board in accordance
with the provrslons of Article 4. 4

"President Elect" means the Presudent Eiect of the BMF appomted to the Management Board in

“accordance with the provisions of Article 4.1

"Proxy Notice" has the_meaning given in Article 36;
"Special Resolution" has the meaning given in section 283 of the Comb‘anies_Act 2006;

"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 ina

visible form by any method or combmatlon of methods whether sent or supplied in electronlc
form or otherwise. -

Unless the context otherwise requires other words or expressions contained in these articles
bear the same meaning as in the Companies Act 2006 as in force on the date when ‘these

' Artlcles become binding on the BMF

PART 2

Liability of Members

21 . The liability of each Member of the BMF is limited to £1, being the amount that each
- Member undertakes .to contribute to the assets of the BMF in the event of its being

wound up while the business concerned is a Member or wnthrn one year after that

- business ceases to be a Member for:-

214 , payment of the BMF's debts and liabilities contracted before he ceases to be
' a Member . .
21.2 payment of the costs charges and expenses of wnndlng up, and

213 , adjustment of the rights of the contributories among themselves

MANAGEMENT BOARD POWERS AND RESPONSIBILITIES

.3‘

The Management Board and Observers

3.1 The Management Board |s the board of the BMF and- shall consist of the foIIowmg
Directors:

3.1.1 the President;
3.1.2 v. the P’resident Elect,.

each of who are to be appomted as'a Director to the Management Board in
accordance with the provrsrons of Article 4 and

313 'the Treasurer or Board Appointed Treasurer;
314  the Chief Executive; - CLa
315 the Commercial Director; .

3.1.6 - an aggregate of not more than eight Non-Executive Directors and Board
- Appointed Directors of whom no more than two may be Board Appointed
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32

3.3

34.

Directors at any time (which will be reduced from two to one in the event that
Board Appointed Treasurer will occupy a Dlrector position at the same time
as a Board Appointed Dlrector) :

" Any appointment as a Non-Executive. Director, Board Appointed Dlrector or Board

Appointed Treasurer to the Management Board shall be made in accordance with |
Article 5.1. and shall take effect on the date specified in Article 5.3The members of the
Management Board (other than the President, President Elect and Immediate Past
President) who are in office at the date of adoption of these Articles shall remain in
office until the expiry or earlier termlnatlon of their original term of off" ice,

'The terms of office of the President and the PreS|dent Elect who are in office at the date

of the adoption of these Articles shall be extended to the conclusion of the second AGM

" from the date of their respectlve appointments.

The term of office of the Immedlate Past Presudent'v_vho is in office at the date of the-
adoption of these Articles shall be extended to the conclusion of the second AGM from
the date on which he or she became the Immediate Past President but the Immediate

- Past President will no longer be a member of the Management Board.

The President, the Immediate Past President and the President Elect

41

4.2

43

44

4.5

46

Every two years, prior to an AGM of the BMF the members of the Management Board =~
shall elect from the Non-Executive Directors a person to hold the office of President
Elect of the:BMF. The person so elected shall be chosen from such persons who hold
office as Non Executive Directors, who are eligible for election in accordance with
Article 4.2 or Article 4.3 and who are nominated by no less than two D|rectors '

A person who, on the date of their possible appomtment as President Elect, would have
already served a continuous period of four years as a member of the Management
Board will not be eligible for election as a President Elect. : : ,

~ If no Non-Executive Directors who are eligible for election in accordance with Article 4.2

are willing to stand for election as President Elect, the period of five years shall be
substituted for the period of four years in Artlcle 41

The President .Elect shall hold ,ofﬂce frOm the conclusion of the AGM of the BMF
immediately following their election by the Management Board until the conclusion of
the second AGM of the BMF after their appointment as Presidert Elect at which time
subject to Article 4.3 and provided that person remains a member of the Management
Board, they shall cease holding the office of President Elect and shall automatlcally be
appomted to hold the office of President of the BMF. '

The Council may at any time'following the election of a Director to act as the President

Elect pursuant to Article 4.1 but before such Director shall be appointed as President

pursuant to Article 4.2 give written notice to the Management Board removing such -
person from. office as President Elect and require the members of the Management

Board to elect another Director to hold the office of President Elect. In the event that

within 30 days of the date of such notice from the Council the Management Board has

not elected a new President Elect then at any time thereafter the Council may serve

written notice on the Management Board appointing a Director as President Elect and’
such person shall be deemed to have been appointed in accordance with Article 4.1.

The President shall hold office from the date of their appointment until the conclusion
of the second AGM of the BMF after their appointment as President at'which time they
shall cease holding the office of President and shall automatically be- appomted to hold
the office of Immediate Past President of the BMF and shall cease to be a member of -
the Management Board.
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47

_ The Immediate Past President shall hold office from the date of their appointment until
the conclusion of the second AGM after their apponntment as the Immediate Past
President of the BMF. . .

Term of appointment to the Manag.ement Board.

5.1

5.2

5.3

54

5.5

5.6

5.7

Each Non-Executive Director or Treasurer shall be appointed as a Director to the -
Management Board by the Council and each Board Appointed Director or Board

Appointed Treasurer shall be appointed as a Director to the Management Board by the

Management Board for a term of three years from the date of their appointment and at

the end of that three year term they shall retire as'a Director from the Management

Board unless-at or prior to the end of such three year term they are appointed by the

Council or Management Board (as the case may be), for a second three year term as

a Director of the Management Board at the end of which second term they. shall retire

as a Director of the Management Board Sl

Ifa person ceases to-be a Director of the Management Board at enther the end of their
first three year term (and is not appointed by the Council or the Management Board as
the case may be for a second three year term) or at the end of their second three year
term- they shall not be eligible to be appointed by the Council or by the' Management
Board to be a Director on the Management Board for a perlod of three years from their

ceasing to be a Director of the Management Board.

The appointment of each Director to the Management Board (other than the Chief
Executive and Commercial Director) shall '

5.31 If made before the AGM in any year take effect from the conclusmn of the
AGM in that year; or:

5.3.2 If made by the Management Board after the conclusion of the AGM in any
: year, take effect from the date of the appointment but the term of office shall
be calculated from the conclusion of the previous AGM. This Article shall
-only apply to positions where the term for such Director would have
otherwise commenced upon conclusion of the previous AGM prior to such
appointment, but such appointment did not take place: prior to such AGM for
whatever reason.

The appointment of the persons acting as the Chlef Executive and Commercial Director
to be Directors of the Management Board shall take effect from such dates as shall be
determined by the Council respectively. The appointment of the Chief Executive and
Commercial Director as Directors of the Management Board shall terminate when the
Council gives written notice to the Management Board that such persons have ceased '
to be the Chief Executive and Commercial Director respectrvely

" If a person is.elected as the President Elect dunng their first three years term as a

Director of the Management Board then whilst they hold the office of President Elect or
President their appointment to the Management Board shall not end at the end of the
first three year period and they shall not be required to stand for re-election for a second
three year period. '

If a person holds office as the President or President Elect at the end of their second
consecutive three-year term as a member of the Management Board they shall not be
required to retire from the Management Board but shall continue to be a member of the
Management Board whilst they hold the position of the President or President Elect.

At the end of their term as President the person shall retire from the Management Board
irrespective of the length. of their service as a member of the Management Board.and
shall not be eligible to be appointed to the Management Board for a period of three -
years from the date of such retirement.
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10.

11,

5.8 If during the term of their apporntment a Director other than the President or President
Elect ceases to be a Director for any reason set out in article 21 then their position shall
remain-vacant until the next AGM of the BMF. .

Management Board's general authonty

Subject to the Articles, the Management Board is responsible for the management of the BMF's

bus_lness for which purpose it may exercise all the powers of the BMF

Members reserve power

7.1 The Councn or the Members of the BMF may, by Specral Resolutron direct the
' Management Board to take, or refrain from taklng specrf ed actlon

7:2 No such Special Resolution rnvalrdates anythlng whlch the Management Board has
done before the passing of the resolutron

' Management Board may delegate

8.1 Subject to the Articles, the Management Board may deIegate any of the powers which
are conferred on them under the artrcles -

8..1 N . to such-person or commlttee
L 8.1.2 by such means (including by power of attorney); -
84.3  tosuchanextent
8.1.4 - inrelation to such matters or territories; and =
" 8. 1.5 ~ on such terms and conditions, as they- think fit.
8.2 If the Management Board so specifies, any .such delegation may authorise further
: delegation ‘of 'the Management Board's powers by any person to whom they are
delegated.

83 ~ The Management Board may revoke any delegatlon in whole or part or alter |ts terms ‘
and condltlons

Commlttees

9.1 .Commlttees to which the Management Board delegates-any of its powers must foIIow‘
procédures which are based as far as they. are applicable on those provrsnons of the
articles’ whlch govern the taking of decrsrons by Management Board.

92 The Management Board may make rules of procedure for all or any committees, which

prevail over rules derived from the Articles if they are not 'consi_stent with them,

. DECISION-MAKING BY MANAGEMENT BOARD

Management Board to take decisions coIIectlvely

The general rule about decision- makmg by Management Board is that- any decision of the
Management Board must be either a majorlty decision at a meetlng or a decision, taken in
accordance with Artlcle 10. . :

Unammous decrsrons

111 A decision of the Management Board is taken in accordance with this Article when aII
eligible Directors indicate to each other by any means that they share acommon view
Jon a matter . :
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12.

14.

11.2  Such a decision may take the form of a resolution in writing, copies of which have been
) signed by each eligible Director or to which each eligible Director has othen/vrse "
rndrcated agreement in Writing.

11.3 References in this Article to eligible Directors are to Directors who would have been -
entitled to vote on the matter had it been proposed as a resolution at.a Management
‘Board meeting. :

M 4 Adecision may not be taken in accordance with this Article if the eligible Drrectors would -

not have formed a quorum at such a meetmg

Number of and Calling a Management Board meetlng

12.1  There shall be not less than six meetings of the Management Board in any twelve month

period and no greater than three months between Management Board Meetings.

12.2 - Any Director may call a Management Board meetmg by giving notice of the meeting to
the Management Board or by authorlsmg the Company Secretary of the BMF(rf any) to
give such notice.

12.3  Notice of any Management Board meeting must indicate:-
12.3. 1 : |ts proposed date and time;
1232  whereitis to take place and

12.3.3 if it is anticipated that Directors participating in the meetrng will not be in the
- same place, how it is proposed that they should communicate with each
other during the meeting. '

12.4 Notrce of a Management Board meetlng must be given to each Dlrector in writing.

"12.5  Notice of a Management Board meeting need not be given to Directors who waive their

entitlement to noticé of that meeting, by giving notice to that effect to the BMF not more

than 7 days after the date on which the meeting is held Where such notice is 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 Management Board meetings '

13.1 Subject to the Artlcles Directors Participate in a Management Board meetlng, .or part '

of a Management Board meeting, when:-

13.11 the meeting has.been called and takes place in accordance with the Artrcles
and . .

13.1.2 they can each commdnicate to the others any information or obinions they -
. have on any. partlcular rtem of the business of the meetmg

13.2  In determining whether Directors are Participating in a Management Board meeting, it
©isirrelevant where any Director is or how they communicate with each other.

13.3  If all the Directors Participating ina meeting are not in the same place, they may decide

‘that the meeting is to be treated as taking place wherever any of them is
Quorum for Management Board meetmgs

141 Ata Management Board meeting, unless a quorum is Participating, no proposal is to
be voted on, except a proposal to call another meeting. ’

142 - The quorum for Management Board meetings must be seven.

A Page 9



156.

16.

17.

14.3

If the total number of Directors for the time being is less than the quorum required, the
Management Board may not take any decision other than a decision to make a request
to Council that they appoint other Directors.

. Chairing of Management Board meetings

Management Board meéfings'shall be chaired by the President, or in the absence of the
President, by the President Elect or in their absence by a Director appomted for that meeting by

16.1

16.2

the Dlrectors part|C|pat|ng in that meeting.

.- Casting vote

If the numbers of votes for and against a proposal are equal, the President or the
President Elect or any other Director chalnng the meeting in their absence, has a
casting vote.

"But this does not apply if, in accordance with the Artii:les the President or President

Elect or any other Director chairing the meeting is not to be counted as Participating i in
the decision-making process for quorum or votmg purposes. '

Conflicts of interest

171

17.2

17.3

17.4

Subject to the provisions of the Companies Act 2006 and provided that they have
disclosed to the other Directors the nature and extent of any material interest of theirs,
a Director may, notWwithstanding their office or that, without the authorisation conferred
by this article 17.1, they would or might be in breach of their duty under the Companies
Act 2006 to avoid conflicts of interest, be a Director or other officer of, or employed by,
or a party to any transaction or arrangement with, or otherwise interested.in, .

17.1.1 any undertaking in the same Group as the BMF, or promoted by the BMF or
‘ by any undertaking in the same Group as the BMF, or in which-the BMF or
" any undertaking in the same Group as the BMF is otherwise interested.

171.2 any undertaking in the same Group as any member of the BMF, or in which
such member of the BMF or any undertaking in the same Group as any
member of the BMF is otherwise interested.

If a proposed decision of the Management Board is concerned with an actual or
proposed transaction or arrangement with the BMF in which a Director is interested,
that Director is not to be counted as participating in the decnsmn -making process for
quorum or voting purposes.

But if article 17.4 applles a Director who is interested in a'h actual or proposed
transaction or arrangement with the BMF is to ‘be counted as partlmpatmg in the
decision- makmg process for quorum and voting purposes.

ThlS article applies when:-

17.4.1 the Council by Special Resolutnon dis-applies the provision ‘of the Articles
- which would otherwise prevent a Dlrectorfrom being counted as parhcnpatmg
in the decusnon -making process

17.4.2 the Dnrectors interest cannot reasonably be regarded as Ilkely to glve rise to
a conﬂlct of interest; _

17.4.3 the conflict arises as a result of the Director being a Diréctor or other officer
~ or employee of a body corporate which is a subsidiary of the BMF; or

'17.4.4  the Director's conflict of interest arises from a permitted cause.
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18.

19.

17.5 Fcr the purposes of this Article, the following are permitted causes:-

. 1751 a guarantee given, or to be given, by or to a Director in respect of an
- obligation incurred by or on behalf of the BMF or any of its subsidiaries;

17.5.2 subscription, or an agreement to subscribe, for securities of the BMF or any
of its subsidiaries, or to underwrite, sub underwnte or guarantee
subscription for any such securltles and

17.5.3 arrangements pursuant to which benefits are made available to employees
and Directors or former employees and Directors of the BMF or any of its
subsidiaries which do not provide specual benefits for Directors or former
Directors.

17.6  For the purposes of this Article, references to proposed decisions and decision-making
" processes include any Management Board meetlng or part of a Management Board
meeting

'~ 17.7  Subject to article 17.8, if a question arises at a meeting of Management Board. or of a

committee of Management Board as to the right of -a Director to participate in the
meeting (or part of the meeting) for voting or quorum purposes, the question may,
before the conclusion of the meeting, be referred to the President whose ruling in
relation to any Director other than the President (or President Elect cha|r|ng the meetlng
|n accordance with Article 12) is to be final and concluswe

17.8  Ifany questlon as to theright to Partncnpate in the meeting (or part of the meeting) should - -
arise in respect of the President, the question is to be decided by a decision of the
Management Board at that meeting, for which purpose the President is not to be
counted as participating in the meeting (or that part of the meeting) for voting or quorum
purposes. '

.Records of decisions to he kept

The Management Board must ensure that the BMF keeps a record,-in writing, for at least 10

- _-years from the date of the decision recorded, of every unanimous or majonty decision taken by
the Management Board.

Management Board discretion to make further rules

Subject to the Articles, the Management Board may make any rule WhICh they think fit about
how. they take decisions, -and about how such rules are to be recorded or communlcated to
Management Board

APPOINTMENT OF MANAGEMENT BOARD

20.

21.

Appointment of Directors to Management Board

~ 20.1  Any person who is a Non-Executive Director or he Chief Executive of the BMF or the

Commercial Director of the BMF or.the Treasurer of the BMF may, if willing to act as a
Director, and permitted by law to do so be appointed to be a Director by Council subject
to the approval of the Members of the BMF at the next AGM in accordance with the
then current BMF Rules.

Termination of Director's appointments

X ' ]
211 A person ceases to be a Dlrector as soon as:- -

2111 that person ceases to be a Director by virtue of any provnsuon of the
Companies Act 2006 oris prohibited from being a Dlrector by law;
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21.1.2
21.1.3

2114

2115

2116

2117

2118

a Bankruptcy order is made against that person;

a composrtlon is 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 BMF stating that that person has become physically or
mentally incapable of acting as a Director and may remain so for more than
three months;

wrltten notlf cation is received by the BMF from the Director that the Director
is resigning from office, and such resignation has taken effect in accordance

© with its terms

except in the case of a. Board Appointed Dlrector or Board Appointed
Treas(rer, that person ceases to be an owner (whether as shareholder,
partner, member or otherwise) or emponee {(whether as dlrector or
otherwise) of a Member of the BMF;

that person is removed from off ice by an Ordlnary Resolutlon of the Members
in accordance with the Companles Act;

that person shall for more than 6 consecutlve months have been absent
without permission of the members of ‘Management Board from meetings of .
Management Board.

1 22. Management Board Remuneratlon

Non-executive Directors of Management Board shall not receive any remuneratlon for their
services as Directors . ,

23. Management Board Expenses .

231  The BMF shall pay any reasonable expenses which the Dlrectors properly incur in
connection wrth thelr attendance at:-

23.1.1
23.1.2

2313

meetlngs of Management Board or committees of Management Board;

“Council meetings; and

otherwise in connection with the exercise of their powers and the discharge

- of their responsibilities in relation to the BMF.

23.2  Expenses shall be paid ln accordance with the BMF's then current Directors' Expenses

Policy.
PART 3
MEMBERS

BECOMING AND CEASING TO BE A MEMBER

24 Applications for membershlp

24.1 No person shall become a member of the BMF unless that person has completed an
- . application for membership in a form approved by the Management Board, and the
- application has been approved by the BMF's membership administration team and the
Regional and Group Associations to which the prospective member is to be belong, in -
accordance W|th the then current BMF Rules

. 242 It is a condition of membership of the BMF that Members comply with the BMF Rules
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25. -

Termination of membership

251 -

252

25.3

25.4.

A member may withdraw from membershlp of the BMF by giving 7 days' notlce to the o
BMF in writing. . ,

Membership is not transferable.
A person'smem}bers’hip_terminates when that person dies or ceases to exist.

A member's membership may also be termrnated'by the Council for breach of the BMF
Rules and/or code of practice.or otherwise in accordance W|th the then current BMF
Rules.

THE ROLE OF COUNCIL

26. - -

261

26.2

26.3

26.4

The Council of the BMF is the forum of members of the BMF, composed of -
The Management Board

The Service Leaders ‘and Commlttee Charrmen (as deflned in the BMF Rules)

" The Chairmen of the Regional and Group Associations (a_s defined in the BMF Rules)

The Immediate Past PreS|dent of the BMF

A President of the BMF has the right to be a member of the Council for a perrod of two -
years from the end of their term of offrce as President

The role of Council is as laid out in the Terms of Reference in the BMF Rules

The procedures in relation to the callrng of Council meetlngs and the procedures to be'
followed in relation to the conduct of Council meetings shall be as decided by the
members of Council from time to trme and shall be documented in the BMF Rules

ORGANISATION OF GENERAL MEETINGS

27.

'28.

The Convenmg of General Meetings

271

272

281

28.2

The BMF shall in each calendar year hold a general meeting as its annual general
meeting in addition to any other meetings in that year and shall specify the meéting as

~ such in the notices calling it; and not more than 15 months shall elapse between the

date of one annual general meeting of the BMF and that-of the next The annual general
meeting in each year shall be .held at such time and place as the Management Board
shall'appoint. A General Meeting is a meeting that all Members of the BMF are entitled
to attend, as opposed to Council meetings. : :

Council shall convene General Meetings on a written request« of at least 5% of those -
having a right to attend Council. :

: Attendance and speaking at general meetings

A person is able to exercise the right to speak at a-general meeting when that person
is in @ 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

~Apersonis able to exercisé the right to' vote ata general meeting when'-

28.2.1 that person is able to vote, during the meeting, on resolutlons put to the vote '
at the meeting; and ,
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29.

30.

31.

- 32.

128.2.2 ' ~ (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. '

283 The Management Board may make whatever arrangements they conS|der approprlate.

to enable those attendmg a general meeting to exermse their rrghts to speak or vote at
it.

284 In determining attendance at a general meeting, -it is immaterial whether any two or |
"~ more Members attending it are in the same place as each other.

285 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) rights to
speak and vote at that meeting, they are (or would be) able to exercise them.

Quorum for General Meetings

No business other than the appointment of the Chairperson of the meeting is to be transacted,
at a general meeting if the persons attending it do not constitute a quorum Ten persons entitled -
to vote upon the business to be transacted at the meetlng being any of a member or a proxy for

~.a member ora duly authorised representatuve of a corporate member shall be a quorum.

Chairing General Meetmgs

' - 30.1  The President of the BMF shall chair general meetings, or shall appornt the PreS|dent

Elect to do so in thelr absence.

. 302 If the President, or the President Elect appointed to chair the meetlng in place of the

President is unwilling to chair the meeting or is not present W|th|n ten minutes of the
time at which a meetmg was due to start:-

30.2.1 the members of Management Board present; or

.30.2.2 (if no members of the Management Board are present), the meeting, must
appoint a Director or other Member to chair the meeting, and the
“appointment of the chairperson of the meeting must be the first business of .
the meeting.

30.3 The person chairing a meeting in accordance with this Artlcle is referred to as "the
Chairperson of the Meetlng :

' Attendance and speakmg by Management Board and non- -Members

311 Management Board Dlrectors may attend and speak at general meetings.

31.2 The Chalrperson of the Meetlng may permlt other persons who are not Members of the
BMF to attend and speak at a general meeting. .

Adjournment :

'A 32.1° If the persons attending a general meeting within half an hour of the tlme at which the

meeting was due to start do not constitute a quorum, or if during a meetlng a‘quorum
ceases to be present, the Chairperson of the Meetlng must adjourn it.

© 322 The Charrperson of the Meeting may-adjourn.a general meeting at whrch a quorum is

present if:-

32.2.1  the meeting consents ta an adjournment; or
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32.3

324

325

326

3222 .it appears’ to the Chanrperson of the Meetlng that an adjournment is
necessary to protect the safety of any person attending the meeting or
~ ensure that the busrness of the meeting is conducted in an orderly manner.

The Charrperson of the Meetlng must adjourn a general meetlng if drrected to do so by,
the. meeting. ‘ _

‘When adjourning'a general rneeting, the Chairperson of the Meeting must:-

: 3241  either s'pécify the time and place to which it is adjourned or state that it to

" continue at a time and place to be fixed by the-Management Board, and

3242 have regard to any dlrectlons as to the time and place of any adjournment
which: have been glven by the meeting .

If the continuation of an adjourned meeting is to take place more than 14 days after it
was adjourned, the BMF must give at least 7 clear days' notice of it (that is, excludlng'

the day of the adjourned meeting and the day on. which the notice is glven)

© 32.5.1 - to the same persons to whom ‘notice of the BMFs general meetings |s'

- required to be given; and

-32.6.2 containing the same mformat'ion which such notice is required to contain.

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adJournment had not taken place '

VOTING AT GENERAL MEETINGS

. 33.

- 34

35,

: Votmg General

A resolution put to the vote of a general meeting must be decrded on a show of hands unless a -
poll is duly' demanded in accordance with.the articles. '

Errors and Disputes

341 No objection may be raised to the qualification of any person votlng at ageneral, meetlng
: except at the meeting or adjourned meeting at which the vote objected tois tendered
- and every vote not dlsallowed at the meetrng is valid. a
34.2 - Any such objection must be referred to the Chalrperson of the Meetlng whose decusmn
- is final. :
PoII Votes
35.1 A poll ona resolution may be demanded -
35.1.1 in advance of the general meetrng where it is to be out to the vote; or
', 35.1.2 " -at a general meeting, either before a show of hands on that resolution or
" immediately after the result of a show of hands on that resolution is declared.
352 A poll may be demanded by:- ' 4

3521  the Chairperson of the Meeting;

-35.2.2 the Management Board;

35.23 two or more persons having the right to vote on the resolution; or
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36.

37.

38.

3524 ‘ a person or persons representing not less than one tenth of the total voting
‘ rights of all the Members having the right to vote on the resolution.

35.3 A demand for a poll may be withdrawn if:-

35.3.1 - the poll has not yet been taken; and
35.3.2 the Chalrperson of the Meetrng consents to the wrthdrawal

354  Polls must be taken immediately and in such manner as the Chalrperson of the Meetmg‘
: directs.

Content of _Proxy Notices - _ _ ‘
36.1  Proxies may only validly be appainted by a notice in writing (a "Proxy Notice") which:-
36.1.1 states the name and address of the member'appointing the proxy;

36.1.2 identifies the person appomted to be that member's proxy and the general
meeting in relation to WhICh that person is appounted ‘

36.1.3 is signed by or on behalf of the Member apponntlng the proxy, or is
- - authenticated in such manner as the Management Board may determine; .
and .

36.1.4 is delivered to the BMF in accordance with the Artlcles and any mstructlons
contained in the notice of the general meeting to WhICh they relate.

36.2 The BMF may require Proxy Notices to be delivered in a part|cular form, and may
specify drfferent forms for different purposes.

36.3 - Proxy notices may specify how the proxy- appomted under them is to vote (or that the
proxy is to abstain from voting) on one or more resolutions.

’

36.4 Unless a proxy notice indicates otherwise, it must be treated as:-

36.4.1 allowing the person appointed under itas a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the meeting; and

1 36.4.2 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 .

371 A person ‘who is entitled to attend, speak or vote (either. on a show of hands or on a
' poll) at a general meeting remains'so entitled in respect of that meeting or any
. adjournment of it, even though a valid Proxy’ Notlce has been delivered to the BMF by

or on behalf of that person. -

~ 37.2°  Anappointment under a Proxy Notice may be revoked by delivering to the BMF a notice

in writing given by or.on behalf of the person by whom or on whose behalf the Proxy
Notlce was given.

"37.3 A notice revoking a proxy appointment onIy takes effect if it is dellvered before the start

of the meeting or adjourned meeting to which it relates.

37.4 If a Proxy Notice is not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to
execute it on the appountors behalf. :

Amendments to Resolutions
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38.1.

38.2.

38.3

PART 4 » _ |
ADMINISTRATIVE ARRANGEMENTS R -

39.

40.

41,

An Ordlnary Resolution to be proposed at a general meetlng may be amended by
ordinary resolution if:- :

38.1 A notice of the proposed amendment is given to the BMF in writing by a person
entitled to vote at the general meetmg at which it is to be proposed not less’
than 48 hours before the meeting is to take place (or such later time as the
Chairperson of the Meetrng may determme) and . :

38.1.2 - the proposed amendment does not, in the reasonable opinion of the
Ch'airperson of the Meeting, materially alter the scope of the resolution.

A Special Resolution to be proposed ata general meeting may be amended by Ordmary

- Resolution, if:-

38.2.1 the Chalrperson of the Meetlng proposes the amendment at the general
~ meeting at which the resolutron is to be proposed and . . :

©38.2.2 the amendment does not go beyond what is necessary to correct a

grammatlcal or other non-substantive error in the resolution.

If the Chairperson of the Meetmg, acting in good faith, wrongly decides that an -

. amendment to a resolution is out of order, the chairperson's error does not invalidate

the vote on that resolution.

Means of Communication to be Used -

139.1

39.2

39.3

Subject to the Articles, anything sent or supplied by or to the BMF under the 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 provrsmn of that Act

"~ to be sent or supplled by or to the BMF.

Subject to the Articles, any noti_ce or document to be'sent or supplied to a Dire_ctor in .
connection with the taking of decisions by Management Board 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 BMF 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 therr

- being sent, and for the specrf ied time to be less than 48 hours.

No right to mspect accounts and other records

Except as provided by law or authorised by the Management Board or an Ordinary Resolutron

~of the BMF, no person is entitled-to inspect any of the BMF's accounting or other records or ‘

Documents merely by vrrtue of being a Member.

Provision for employees on cessation of business

The Management Board may decide to make provision for the benefit of persons employed or-
formerly employed by the BMF 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 BMF or that subsidiary. :

MANAGEMENT BOARD INDEMNITY AND INSURANCE

42.

Indemnlty
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43.-

421

Subject to article 42 2, a relevant Director of the BMF or an assocnated company may

be indemnifi ed out of the BMF's assets against:-
4211 any’ I|ab|I|ty incurred by that Dlrector in connection with any negligence,
: default, breach of duty or breach of trust in relation to the BMF or.an
associated company; : _
421.2 any liability incurred by that Director in connection with the activities of the
"~ BMF or an‘associated company in its capacity as a trustee of an occupational -
- pension scheme (as defined in section 235(6) of the Companies Act 2006);
42.1.'3 ~any other"liability incurred by .that Director as an ofﬁcer of the ‘BMF or an ,
associated company. :

422  This Article does not authorise any indemnity which would be prohibited or rendere_d
void by any provrsmn of the Companies Acts or. by any other provusuon of law.

423 Inthis Article:-

42.3.1 © companies are assoc1ated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate; and .
42.3.2 - a'relevant D|rector means any Durector or former Director of the BMF or an
'~ associated company.
_Insurance '

431 The Management Board may decide to- purchase and maintain msurance at the
expense of the BMF, for the benefit of any relevant Director in respect of any relevant
loss or nsk ‘

432 Inthis artlcle -

43.2.1 a "relevant Dlrector" means any Director or former Dlrector of the BMF oran
: assocnated company; . .

43.2.2 -a'relevant loss" means any toss, claim or liability which has been or may be
potentially incurred by a relevant Director in connection with that: Director's
duties or powers in relation to the BMF, any associated company or any
pension fund or employees' share scheme of the company or assomated
company; and

43.2.3 companles are associated |f one is a sub3|d|ary of the other or both are
‘ sub5|d|anes of the same body corporate

AMENDMENT OF THE ARTICLES AND THE BMF RULES

44

441

442 -

443 .

The Artlcles may only be amended by Spemal Resolutlon of the Members at General
Meetmg A

The BMF Rules may only be amended by- Special Resolution of Council or a Special
Resolution of the Members at General Meeting. An-amendment of the BMF Rules shall
not.be or be deemed to be an amendment to the Artucles :

Where there is a conflict between the articles and the BMF Rules, the articles shalt
prevail. » : ‘
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