THE COMPANIES ACT 19552006

COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

OF

Coventry & Warwickshire Chamber of Commerce

PRELIMINARY

INTERPRETATION

1. In these Articles:
1.1 the following words and phrases shall bear the meanings respectively assigned thereto:

(@) "the Act" means the Companies Act 1985-2006 and any statutory modification or re-
enactment thereof for the time being in force

(b) "Adoption Date" means the date of unconditional adoption of these Articles of
Association

(©) "the Auditors" means the auditors for the time being of the Chamber
(d) "the Board" means the board of directors of the Chamber

(e) “Board Special Resolution” means a resolution passed by a majority of not less than
75% of the Directors present at a quorate and properly convened Board meeting

{e)(f) "the Chamber" means the above named company

H(g) "Branches" means the four Branch Chambers in Warwickshire and the Coventry
Branch as referred to in Article 8-10 and "Branch" shall mean any one of them

(g)(h) "Director" means a member of the Board of the Chamber or a director as referred
to in the Act

h)(i) "Member" bears the meaning assigned thereto in the Act
@()__"the Office" means the registered office of the Chamber
(k) "the President” means the person appointed to such office pursuant to Article 40

&) “these presents” means these Articles of Association and the Memorandum of
Association of the Chamber from time to time in force



u, "

(m)  “the Secretary” means any person appointed to perform the duties of the secretary
of the Chamber

{m)(n)“the Vice-President” means the person appointed to such office pursuant to Article
40.

(o) “the Deputy Vice-President” means the person appointed to such office pursuant

to Article 40
1.2 Expressions referring to writing shall unless the contrary intention appears, be construed
as including references to i
Fepﬁesenﬁﬂg—er—pepﬁedaemg—wepds—m—a—wable—feﬁmthe representatlon 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.
1.3 Words interpreting the singular number only shall include the plural number and vice
versa.
1.4 Words importing the masculine gender shall include the feminine gender.
1.5 Subject as aforesaid, any words or expressions defined in the Act shall (if not inconsistent
with the subject or context) bear the same meanings in these presents.
1.6 References to an “erganizationorganisation” shall be deemed to include (as the context so
admits or requires) any company, firm or partnership.
OBJECTS
2. The Chamber is established for the objects stated in the Memorandum of Association.
HONORARY MEMBERS
3. The Board may from time to time invite distinguished persons to be honorary members of the

Chamber on such terms as it thinks fit.

4. An honorary member shall not be required to pay any annual subscription or other monies to the
Chamber, but he shall be entitled to all the rights and privileges of membership.

5. The Board may from time to time, remove the title and privileges of an honorary member.
MEMBERS
4:6. For the purposes of registration the number of Members is declared to be unlimited.

5:7. Membership shall be open to:

(@) individuals who are in business on their own account ("Individual Members”);



(b)  companies, corporations, firms, partnerships and other organisations in or
interested in commerce, industry or trade-, charities, schools, universities and other
educational establishments, and any other organisation that the Chamber’s Board or

membership executives consider suitable for membership (“Corporate Members”);

8. The liability of each Member is limited to £1, being the amount that each Member undertakes to

contribute to the assets of the Chamber in the event of its being wound up while it is a Member
or within one year after it ceases to be a Member, for:

8.1 payment of the Chamber's debts and liabilities contracted before he ceases to be a
Member;

8.2 payment of the costs, charges and expenses of the winding up, and

8.3 adjustment of the rights of the contributories among themselves.

6:9. It shall be lawful for any person being a Member of the Chamber to guarantee any larger sum than

£1 by executing a bond or subscription contract with the Chamber to that effect.
Z10.

Z#410.1 The Chamber shall keep an accurate register of members of the Chamber available for

inspection at the Office and which shall record;ferthe purposes-of Article 34.2 below;- the

Branch to which the Member is affiliated. The Branches which have been established by
the Chamber are:

(@) the North Warwickshire Branch
(b)  the Rugby District Branch

()  the Mid-Warwickshire Branch
(d) the South Warwickshire Branch
(e) the Coventry Branch

A Members-Member's affiliation to any Branch shall be determined by the address of that Member
on the rasterregister of members or if any Member so elects, by notice in writing to the Cempany
Chamber of that Member's desire to be affiliated to any other Branch.

7210.2 Members of each Branch shall elect-form a Branch Council-Committee consisting of not
less than six Members. Candidates-must-be;The terms and process for the formation of
each Branch Committee shall be determined by the Board from time to time. A Member
may not be on a Branch Committee of more than one Branch at any one time.




Membe h hich a harain ermentioned

may—refuse—any—application—without—giving—reasensNew Members shall be admitted by the
membership executives of the Chamber on payment of the membership fee. Delivery of the
application to the Chamber shall be accompanied by the amount of the entrance-membership fee
(if any) from time to time determined by the Board unlessthe Board-determines-that this-amount

notificationthe Member'sfirstsubseriptionor membership executives of the Chamber, part of such
payment may be postponed to a later date if determined by the Board or membership executives
of the Chamber. The annual subscriptions payable by Members shall be such sums as may, from
time to time, be determined by the Board or membership executives of the Chamber and shall
become due and payable in each year on the first day of the month in which the application was
made or on such other date or dates as may be determined by the Board or membership

executives of the Chamber.

RIGHTS OF MEMBERSHIP

9:12. _Members paying their subscriptions shall be entitled to vote at general meetings of the Chamber.

Subject-Any number of individuals representing a Corporate Member may attend and participate
in general meetings of the Chamber, but subject to any Bye-Laws for the time being in force only
the nominated representative of an-organisation-a Corporate Member shall be entitled to exercise

therights of membership-vote on behalf of an organisation. The chairman of any general meeting
of the Chamber shall have discretionary power to demand the production of an authority of the

said nominated representative to exercise the said rightsright to vote.

NON-PAYMENT OF SUBSCRIPTIONS

106:13. _No Member whose subscription is in arrears shall be entitled to exercise the rights of membership
and unless the Board otherwise determines, any Member whose subscription shall be more than
3 months in arrears shall ipso facto cease to be a Member and his name shall be struck off the
register of members.

EXPULSION AND RETIREMENT OF MEMBERS

4144 The Board may by majority resolution expel any Member at any time provided that:



(@) notless than twenty-one days’ notice of the proposed resolution and of the matters
giving rise to the proposed resolution have been given to the Member concerned;
and

(b)  the member-Member concerned has been given a reasonable opportunity to make
representations and to attend or be represented at the meeting of the Board called
to consider the case and to be heard in defence.

Any member-Member so expelled shall lose all privileges of membership without prejudice to any
claims that the Chamber may have, but the Board by resolution may re-admit to membership any
Member so expelled at such time and on such terms as it may determine.

H-214.2 Any memberMember wishing to retire from the Chamber must give written notice
to that effect to the Seeretary-Board or the membership executives of the Chamber one
month at least before the date upon which his subscription for the following year shall next
be due.

GENERAL MEETINGS

12.15. The Chamber shall in each year hold an Annual General Meeting-. No more than fifteen months

shall elapse between the date of one Annual General Meeting of the Chamber and that of the next.
The Annual General Meeting shall be held at such time and place as the Board shall appoint.

13:16. All general meetings other than Annual General Meetings shall be called Extraordinary-General

Meetings.

14.17. The Board may, whenever they think fit, convene an—Extraordinary—a General Meeting and

Extraordinary-General Meetings shall also be convened on requisition in accordance with the Act-.
If at any time there are not within the United Kingdom sufficient Directors capable of acting to form
a quorum, any Director or any two Members of the Chamber may convene an-Extracrdinary-a
General Meeting in the same manner as nearly as possible as that in which meetings may be
convened by the Board.

NOTICE OF GENERAL MEETINGS

45-18.

16:19.

An Annual General Meeting and a meeting called for the passing of a Special Resolution shall be
called by twenty-one days' notice in writing at the least and all other meetings of the Chamber shall
be called by fourteen days' notice in writing at the least. A notice shall be exclusive of the day on
which it is served or deemed to be served and of the day for which it is given and shall specify the
place, the day and the hour of meeting and, in case of special business, the general nature of that
business. All notices shall be given in the manner hereinafter mentioned or in such other manner

(if any) as may be prescribed by the Chamber-in-general-meeting-Board to such persons as are,

under the Articles of the Chamber, entitled to receive such notices from the Chamber.

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



PROCEEDINGS AT GENERAL MEETINGS

17.20. All business transacted at general meetings shall be deemed special with the exception in the case

1922,

2023,

2424,

22.25.

23-26.

24.27.

of an Annual General Meeting of the consideration of the Accounts,-Balance-Sheets- and the
Reports of the Board and the Auditors, election of Directors in the place of those retiring and the
appointment of and the fixing of the remuneration of the Auditors.

No business shall be transacted at any general meeting unless a quorum is present at the time
when the meeting proceeds to business. Save as herein otherwise provided, ten Members present
in person or by proxy shall be a quorum. The President shall preside as chairman at every general
meeting of the Chamber, or if he should not be present within fifteen minutes after the time
appointed for the holding of the meeting, or is unwilling to act, the Vice-President shall preside as
chairman or in his absence the Directors present shall elect one of their number to be chairman
of the meeting.

If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting if convened on the requisition of Members shall be dissolved; in any other case it shall
stand adjourned to such other time and place as the chairman of the meeting may determine. If
at the adjourned meeting a quorum is not present within half an hour from the time appointed for
the meeting the Members present shall be a quorum.

The chairman of a general meeting may, with the consent of any meeting at which a quorum is
present, and shall, if so directed by the meeting, adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place. When a meeting
is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case
of an original meeting. Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of y-the business to be transacted at an adjourned meeting.

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

211241 by the chairman of the meeting; or

212242 by at least twenty five Members present in person or by proxy having the right to
vote at the meeting.

Unless a poll be so demanded, a declaration by the chairman of the meeting that a resolution has
on a show of hands been carried or carried unanimously, or by a particular majority, or lost and
an entry to the effect in the-boeok<containing-the Minutes of Proceedings of the Chamber shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution. The demand for a poll may be withdrawn.

Exceptas-provided-in-Article 274 If a poll is duly demanded it shall be taken in such manner as the

chairman of the meeting directs and the result of the poll shall be deemed to be binding in respect
of the resolution for which the poll was demanded.

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



VOTES OF MEMBERS

26.28. Save as herein expressly provided no Member other than a Member duly registered who shall have
paid every subscription and other sum (if any) which shall be due and payable to the Chamber in
respect of his membership shall be entitled to vote on any question either personally or by proxy

at any general meeting. Every Member shall have one vote.

27.29. Votes may be given on a poll either personally or by proxy. On a show of hands any Individual
Member present personally, or by proxy shall have a vote. A Corporate Member may vote by its
duly authorised representative appointed as provided by Section 375-323 of the Act or by proxy.
The Board may require evidence of the authority of the person claiming to act as a representative
of an organisation which is a Corporate Member and such person shall not be entitled to attend
and vote at a meeting of the Chamber and the Chamber may decline to accept any document,
instrument or notice signed by such person, if that person or the organisation which he claims to
represent fails to comply with any such request.

g

The instrument appointing a proxy shah-shall be in writing under the lard-hand of the appointor
or his attorney duly authorised in writing or if such appointor is a corporation either under its
common seal or under the hand of some officer duly authorised in that behalf.

.“6

31. Fhe-Subject to the Act, the instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed,-era-nrotarialhycertified-or-office copy-thereof shall be
deposited at the registered office of the Chamber or at such other address and in such form as is
specified in the notice calling the meeting not Iess than forty eight hours before the time appomted
for holding the meetlng




31.32. Avote given or a document, instrument or notice signed by the duly authorised representative of
an organisation shall be valid notwithstanding the previous determination of the authority of the
person voting unless notice of the determination was received at the Office before the
commencement of the meeting or adjourned meeting at which the vote is given (or as the case
may be) before the document, instrument, or notice takes effect.

32.33. Any instrument appointing a proxy shall be in the following form or as—near-thereto—as
circumstances-willadmitsuch form as the Board determines:

"I/We

"of

"a member of Coventry & Warwickshire Chamber of Commerce
"hereby appoint

"of

"and failing him the chairman of the meeting

"to vote for me/us and on my/our behalf at the (Annual or ExtraerdinaryGeneral Meeting, or Adjourned,
as the case may be) General Meeting of the Chamber to be held onthe[  ]day of [ 120[ Jand at
every adjournment thereof

"As witness my/our hand this[  ]Jdayof[  120[ 1"

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

TRANSITIONAL PROVISIONS



COMPOSITION OF THE BOARD

34.

Unless or until
otherwise determined by special resolution of the Members, the Board shall comprise not
less than 12 and not more than 20 Directors of whom:

(@) one Director shall be the Chief Executive of the Company-Chamber and the sole
Executive Director of the CempanyChamber;

(b) five Directors shall be Branch Directors (one from each of the five Branches listed in
Article Z210.1);

(c) ten Directors shall be Elected Directors;

(d)  four Directors shall be Co-opted Directors,

each being either Individual Members or a representative of a Corporate Member elected,

nominated or co-opted as determined by the provisions of these Articles.

34.2

34.3

34.4

Each Branch Director in Article 34(b}-.1(b)above, shall be nominated by-and frem-each-of
elected by the Branch ef-Councilselected-Committee by those Members who are shown in
the register of members as being affiliated to that particular Branch in accordance with
Article Z10. The Branch Directors shall serve for a fixed term of one year (from the
forthcoming Annual General Meeting) and if willing and eligible may be nominated and
elected by the Branch Ceuncil-Committee for a further term of one year. The election of

each Branch Director shall be completed at least eight weeks before the Annual General
Meeting and the nomination and election process shall be determined by the Board from

time to time.

The Elected Directors shall be elected by the Members without reference to Branch
affiliation and subject to the provisions hereof; the Elected Directors shall serve for a fixed
term of three years,{immediately following the close-of the 2001-Annual General-Meeting

atsubsequentAnnualGeneralMeetings. If willing and eligible, Elected Directors may stand

for election for a further three year term.

The Co-opted Directors shall be co-opted by the Branch Directors and the Elected Directors
at such a time and as they shall think fit, save that all four Directors so co-opted shall be
Members. Co-opted Directors shall serve for a 12 month term but each shall be eligible for
the re-co-option for one fartherfurther 12 month term at the discretion of the Branch
Directors and the Elected Directors. The provisions of Article 37-36 do not apply to this
Article 34.4.



35. Vacancies occurring among the Directors in any category may be filled by the Board at its sole
discretion save that all Directors so appointed shall be Individual Members or a representative of
a Corporate Member. Directors so appointed shall serve as such until the close of the Annual

General Meeting next following. The Board shall have the power to act notwithstanding that any
vacancy remains unfilled.

36. Retiring elected Directors ("Retiring Directors”) shall be eligible for re-election upon expiry of their
term of office in accordance with the provisions of Article 34. Thereafter at least one year shall
elapse before a Retiring Director may stand for re-election.

ELECTION

371

37.2

37.3

37.4

At least eight weeks prior to the Annual General Meeting a list of Directors shall be sent to
every Member indicating;:

(@) those Elected Directors who have vacated office and those who are eligible and
willing to be re-elected;

(b)  those Branch Directors nominated and elected in accordance with article 3Z.5-and
37.6-34.2 to serve for 12 months from the forthcoming AGMAnnual General Meeting;
and

(c)  those Co-opted Directors who have or who will be vacating office (if any).

Only Individual Members and representatives of Corporate Members may be nominated
for election as Elected Directors. No person shall be submitted for election as an Elected
Director unless;:

(@) heshall have agreed in writing to offer himself for election; and
(b)  has been nominated by any five Members of the CempanyChamber.

Candidates for election must be nominated on the official nomination paper kept at the
Office as approved by the board from time to time. Nominations must be made on or
before a date notified to Members not being less than 21 days from the circulation of the
list of the vacating Directors. There shall be entered on a nomination paper, in addition to
the candidate’s name, his position in any Corporate Member nominating him.

If the number of candidates nominated for election and consenting to serve as Elected
Directors shall not exceed the number of vacancies to be filled, such candidates shall be
deemed elected and the result of such election declared at the next Annual General
Meeting.




37.5

37.6

37.7

37.8

VOTING

38.

38.1

38.2

38.3

The Branch Director for a particular Branch shall also be the chair of that Branch
Committee.

The quorum for each Branch Council-Committee Meeting shall be three Members affiliated

to that Branch-andforthe purposesof A e 37.5the Branch Director shall be nominated

Each Branch will be bound by its-Branch-Bye-laws-but-for the avoidance-of doubt-the
inati Branch Dire Nna e he in ician ime to enable the omban

circulate-the listof Directors-inaccordance-with-Article 37-4such rules as determined by
the Board from time to time .

If on any occasion that elections to the Board are held it shall be apparent on the dese
close of the nominations that there are insufficient candidates to fill any of the categories
listed in Article 34.1(c) above then the Board shall appoint such Directors as it shall think
fit to fill such vacant posts. Any such Director shall serve as such only until the close of the
Annual General Meeting next following the date of his appointment.

If the number of candidates for the position of Elected Director exceeds the number to be
elected, the Secretary shall issue voting papers to all Members. As a minimum, the voting
papers shall list the names of all the nominees for the post of Elected Director as are vacant
in that particular year having regard to the requirement for Elected Directors to retire by
rotation. The Board may determine, in their absolute discretion, to use an electronic or
online system to obtain the voting of Members in relation to the Director elections.

Subject to the forgoing provisions of this Article 3938, the voting papers shall be in the form
determined by the Secretary. Voting papers must be returned to the office not less than 7
days before the Annual General Meeting, failing which they shall be invalid.

The Board may determine, in their absolute discretion, to use an electronic or online
system to obtain the voting of Members in relation to the Director elections.

39. The Secretary and one Member appointed as scrutineer by the Board shall examine the voting
papers prior to the Annual General Meeting and the candidates who have received the greatest
number of votes shall be declared elected at the Annual General Meeting. In case of equality of
votes, the President or in his absence the Vice-President shall have a casting vote. A declaration of
the chairman of the Annual General Meeting of those persons elected to the Board shall be
binding.

OFFICERS OF THE BOARD

he first board meeting following each Annual General



Meeting, the Branch Directors and the Elected Directors shall elect from amongst themselves a
person who shall be known as the President of the Chamber, a person who shall be known as Vice-
President of the Chamber and (if the Board determines) a person who shall be known as Deputy
Vice-President of the Chamber)- each of whom shall, subject to these Articles, hold office from the
meeting at which he is elected until the close of the meeting at which his successor is elected under
this Article 40. Subject to Article 41 and Article 42, the usual term of office for the President, Vice-
President and Deputy Vice-President (if one is appointed) shall be 12 months from the dese-close
of the meeting at which the election took place (a “Term”). A retiring President, Vice-President or
Deputy Vice-President may stand for re-election but for one further consecutive term only_(a
“Consecutive Term”). Thereafter at least two years shall elapse before he may stand for election
for a further term as President, Vice-President or Deputy Vice-President-. Nothing in this Article 40
shall prevent the Vice-President from standing for election as President for the term immediately
following expiry of his term as Vice-President-. Nothing in this Article 40 shall prevent the Deputy
Vice-President from standing for election as Vice-President or as President for the term
immediately following expiry of his term as Deputy Vice- President.

41. In the event that the Term or Consecutive Term of an incumbent President has been adversely
affected by external circumstances beyond the control of the Chamber, the Board may in its

absolute discretion extend the Term or Consecutive Term of such President by an additional 12

months.

41.42. The Board may remove the President, Vice-President or Deputy Vice-President from office as
follows:

444421 From-from time to time any six of the Branch Directors and/or Elected Directors
may requisition the Secretary, and upon requisition of the Secretary shall include in the
notice for the next Meeting of the Board a resolution proposing that the term of office of
the President, the Vice-President or the Deputy Vice-President shall be determined with
immediate effect;

442422 at the said Board Meeting, the Board will consider the resolution and any
representations and will give reasonable opportunity for the President, the Vice-President
or the Deputy Vice-President to be heard. The Meeting will for the purposes of that
resolution not be chaired by the officer in question. The resolution will then be put to the
vote;

41.342.3 if the said resolution is passed, or in the event of death or resignation of the
President, the Vice-President or the Deputy Vice-President; the Board shall forthwith
appoint a replacement who shall hold office frem-for the determination-remainder of the

term for which his predecessor was elected forthe unexpiredresidue-of thattermand shall

be entitled to be re-elected for two further terms.

DISQUALIFICATION OF MEMBERS OF THE BOARD

4243, The office of Director shall be vacated:



43.1 __if a registered medical practitioner who is treating that person gives a written opinion to

the Chamber stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months;

42.243.2 if by notice in writing to the Chamber he resigns his office;

42.343.3 if he becomes-ceases to be a director by virtue of any provision of the Act or is
prohibited from helding-office- by reason-of any-ordermade-underthe Actbeing a director
by law:

42.443 4 if he is removed from office by a resolution duly passed pursuant to Section 303
168 or the Act;

42.543.5 if he or (in the case of a representative of a Corporate Member) the organisation

which he represents ceases to be a Member.

43.44, The office of Director shall be vacated if the Board shall (by simple majority) so resolve in any of

the undermentioned circumstances:

434440 if he becomes bankrupt or be makes any arrangement or composition with his
creditors;
43.244.2 if he shall have been absent for at least four consecutive meeting of the Board

without reasonable cause;

433443 if his employer (being a corporation) shall go into liquidation or shall have a
receiver or administrative receiver appointed or an administration order made against it.

PROCEEDINGS OF THE BOARD

44.45.

45:46,

4647,

The Board may meet together for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit. All meetings of the Board shall be convened by the President, Vice-
President, Secretary or Chief Executive. The President, Vice-President or any three Directors may
at any time require the Secretary to convene a meeting of the Board. Meetings shall be convened
by no less than three days’ notice unless the President or the Chief Executive of the Board shall
otherwise determine in order to deal with matters of urgency. The Board shall meet a minimum
of four times per year, with a minimum of one meeting per quarter.

Six members of the Board being either Branch Directors or Elected Directors (or such greater
number as the Board may from time to time resolve) shall form a quorum.

Subject to Article 41.3-42.3 the President or in his absence the Vice-President or in their absence
any other Director other than the Chief Executive shall chair all meetings of the Board and each
Director shall have one vote. Questions arising at any meeting shall be determined by a majority
of votes. In case of an equality of votes, the chairman of the meeting shall have a second or casting
vote.

POWERS OF THE BOARD

A47.48.

The Business of the Chamber shall be managed by the Board.



48-49.

4950,

5051,

5452,

52.53.

Without prejudice to any provisions in these Articles the Board may:

48-1449.1 bring before any General Meeting any matters which it considers material to the
objects or interest of the Chamber as defined in the Memorandum of Association and
make any recommendation it considers relevant with regard to the Chamber;

48.249.2 take cognisance of any matter which may be brought before it affecting the
Chamber or any of its Members.

The Board may:

49.150.1 delegate powers within stated terms of reference to the Chief Executive;
49.250.2 approve the formation of area offices and branches;
49.350.3 authorise the payment by the Chamber to the Board of all or any out of pocket

expenses reasonably incurred by them in the performance of their duties.
No Director may appoint another person as his alternate for any purpose whatsoever.

All cheques, drafts, bills of exchange and receipts for moneys paid to the Chamber shall be signed,
drawn, accepted, endorsed or otherwise executed in such manner as the Board shall from time to
time determine.

The Board may make such Bye-Laws as may be necessary for regulating the nomination election
and retirement of Directors, the orderly and efficient conduct of its own proceedings and of the
proceedings of general meetings of the Chamber, the appointment of its own meetings, the proper
supervision and use of the funds of the Chamber, the conduct of arbitrations, and the regulation
of the Board, the sections (as hereinafter mentioned), and the committees and affairs of the
Chamber provided they be not repugnant to or inconsistent with the terms of these presents. The
Board may at any time and from time to time revoke or alter any of the said Bye-Laws provided
that this shall not authorise the making-, revoking or altering of any Bye-Laws without a special

eso on ould m a o h a =) on-of o dd on-to the A a old-no

otherwise be-made withouta-special-resolutionBoard Special Resolution. Any changes to the Bye-
Laws that contravene or are inconsistent with the provisions of these Articles will require a passing
of a special resolution of the Members.

DIRECTORS INTERESTS

53.54.

Subject to the provisions of the Act, and provided that he has disclosed to the Board the nature
and extent of any material interest ("Interest") of his, a Director notwithstanding his office:

53-454.1 may be a party to, or otherwise interested in, any transactions or arrangement with
the Chamber or in which the Chamber is otherwise interested;

53.254.2 may be a Director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise in, any company promoted by the Chamber or in which
the Chamber is otherwise interested; and



53.354.3 shall not, by reason of his office, be accountable to the Chamber for any benefit
which he derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such company and no such transaction or
arrangement shall be liable to be avoided on the ground of any such interest or benefit.

Provided always that a Director may not vote on any resolution or matter in which he has an
interest as defined in Article 54 (Interest) and if he so votes his vote shall not be counted whether
on a show of hands or on a poll.

54.55. For the purpose of Article 54:

54.455.1 a general notice given to the Board that a Director is to be regarded as having an
Interest of the nature and extent specified in the notice in any transaction or arrangement
in which a specified person or class of persons is interested shall be deemed to be a
disclosure that the Director has an Interestin any such transaction of the nature and extent
so specified; and

54.255.2 an Interest of which a Director has no knowledge and of which it is unreasonable
to expect him to have knowledge shall not be treated as an interest of his; and

54355.3 Director shall not be deemed to have an Interest in any matter or transaction
unless he or any person connected with him shall derive or be likely to derive a financial or

other benefit therefrom. For this purpose "connected-person“shal-mean-the Directors'

individualwith-whom-he-is-inpartnership:”_shall have the meaning given in section 1122
of the Corporation Tax Act 2010.

COMMITTEES OF THE BOARD

56. The Board may from time to time establish Committees from amongst its Directors and/or
Members and shall constitute the same as it shall think fit (provided that at least one member of
each Committee is a Director). The chair of any Committee shall, unless otherwise specified in

these Articles, be determined by the Board.

57. The Board may delegate to the Committees such of its powers, authorities and discretions as it
thinks fit and each such Committee may exercise the same accordingly subject to any Bye-laws,
regulations or directions made or given by the Board.

58. The Chief Executive shall on the requisition of the Chair of a Committee at any time summon a
meeting thereof. Subject as aforesaid, and to any regulations or directions applicable to it, the
meetings and proceedings of each Committee shall be governed by the provisions of these Articles
relating to meeting and proceedings of the Board so far as the same may be capable of being made

applicable thereto.




THE FINANCE AND GENERAL PURPOSES COMMITTEE

59, The Board shall form the Finance and General Purposes Committee (the “F&GP Committee”)
(which shall be a Committee of the Board) which will be constituted with a minimum of two
accountants, one solicitor, the President, the Vice President and the Chief Executive, and such other
persons as the Board may determine from time to time. If the President and/or the Vice President
are also an accountant or solicitor, they may be counted as such when determining the F&GP

Committee’s composition.

60. One member of the F&GP Committee shall be appointed as chair for a period of two years (subject

to his agreement, such person may be reappointed without limit), save that the position of chair
of the F&GP Committee shall not be held by the President, the Vice-President or the Chief

Executive,
61. The quorum for meetings of the F&GP Committee shall be four members of the F&GP Committee.
62. The F&GP Committee shall meet a minimum of once each two months, with such additional

meetings as are considered necessary by the chair.

63. The F&GP Committee shall have the authority to constitute further Committees of the Chamber,

so long as such committees do not have delegated powers outside the powers of the F&GP
Committee.

CHIEF EXECUTIVE

55.64. The Chief Executive shall be appointed by the Board for such time, at such remuneration and upon
such conditions as it may think fit, and any Chief Executive so appointed may be removed by it.
The Board may from time to time by resolution appointment an Assistant or Deputy Chief
Executive and any person so appointed may act in place of the chief Executive, if there be no Chief
Executive or none capable of acting. The Chief Executive shall carry out such duties as are

delegated to him from time to time by the Board.

COMPANY SECRETARY

56.65. Subject to Section 43(516(6) of the Act, the-Secretary-and unless otherwise determined by the
Board, the Chief Executive shall be appointed as company Secretary by the Board fersuch-term-at
such remuneration and on such conditions as the Board may think fit—previded-that-no-Director
may-oceupy-the-salaried-position-of Secretary. The Secretary may be removed by the Board or by

the Chamber in general meeting.

57.66. A provision of the Act or these Articles requiring or authorising a thing to be done by or to a
Director and the Secretary shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

STAFF AND AGENTS

58.67. Such officials and assistants as may be required including a Chief Executive shall be appointed by
the Board on salaries to be fixed by the F&GP Committee (or such other committee to which the

F&GP Committee may decide to delegate such decisions) and on terms to be fixed by the Board,



to carry out such terms to be fixed by the Board and to carry out such duties as are delegated by
the Board from time to time.

60.68. The Board may give or award pensions, annuities, gratuities and superannuation or other

allowances or benefits to any persons who are or have at any time been employed by the Chamber
and to the wives, widows, children or other relations and dependants of any such persons, and
may set up, establish, support and maintain pension, superannuation or other funds or schemes,
(whether contributory or non-contributory) for the benefit of such persons as are hereinbefore
referred to or any of them or any class of them.

TRADE SECHONSSECTORS

61.69. The Board may establish a Seetion-Sector from amongst the Members with a view to identifying

and supporting the interests of any particular trade, industry or other activity.

62.70. No resolution or any act of a Section-Sector shall in any way bind the Board until such resolution

63-71.

or act shall have been confirmed by the Board or in General Meeting.

All proceedings of Seetions-Sectors and their Nations-relations to and connections with the Board
shall be regulated by Bye-Laws to be approved amended and rescinded from time to time by the
Board.

64.72. The Board shall have power to dissolve any Section-Sector so formed if it considers the Section

Sector to be no longer representative of, or useful to, the trade, industry or other activity for which
it was established provided that before any Seetion-Sector is dissolved the Secretary shall give at
least one month’s notice of the Board's intention to the Members of the Section-Sector so that
they may have an opportunity of discussing the matter with the Board.

INDEMNITY AND INSURANCE

73. Subject to Article 74, a Director or former Director of the Chamber may be indemnified out of the
Chamber’s assets against:

incurred by him—i
}udgemem—is—gwen—m—hlsiaveupe#m—wmeh—he—is—aeqw&ted—emhat Director in connection
with any a v
negligence, default breach of duty or breach of trust in relat|on to the affairs—of the
Chamber.Chamber;
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73.2___any liability incurred by that Director in connection with the activities of the Chamber in its

capacity as a trustee of an occupational pension scheme (as defined in section 235(6) of
the Act); or

73.3  any other liability incurred by that Director as an officer of the Chamber.

74. These Articles do not authorise any indemnity which would be prohibited or rendered void by an
provision of the Act or by any other provision of law.

75. The Directors may decide to purchase and maintain insurance, at the expense of the Chamber, for

the benefit of any Director or former Director in respect of any relevant loss. In this Article, a
“relevant loss” means any loss or liability which has been or may be incurred by a Director or

former Director in connection with that Director’s duties or powers in relation to the Chamber or
any pension fund of the Chamber.

RECORDS

67.76. The Board shall cause proper minutes to be made of all appointments of officers and of co-option
of all Directors made by the Board and of the proceedings of all meetings of the Chamber and of
the Board and of committees of the Board and of all business transacted at such meeting, signed
by the Chairman of such meeting, or by the Chairman of the next succeeding meeting shall be

sufficient proof of the facts therein stated.

2

A resolution in writing signed by all the Directors for the time being or all Members of any
Committee of the Board who are entitled to receive notice of a meeting of the Board or of such
Committee shall be as valid and effectual as if it had bear passed at a Meeting of the Board or such
Committee duty convened and constituted. Such resolution may consist of several documents in
the like form, each signed by one or more of the Directors sitting on any such Committee.

GENERAL

69.78. All acts bona fide done by any meeting of the Board or any Committee of the Board or any person
acting as a member of the Board or Committee shall, notwithstanding it be afterwards discovered
that there was some defect in the appointment or continuance in office of any such member or
person acting as aforesaid, or that they or any of them were disqualified, be as valid as if every



such person had been duly appointed or had duly continued in office and was qualified to be a
member of the Board or Committee.

ACCOUNTS

(8]

70.79. The Board shall cause accounting records to be kept in accordance with Sections 221-t0-223 386

to 389 of the Act.

71.80. The accounting records shall be kept at the Office, or, subject to Section 222-388 of the Act, at such
other place or places as the Board shall think fit, and shall always be open to the inspection of the
members of the Board.

72.81. The Board shall from time to time determine whether, and to what extent, and at what times and
places, and under what conditions or regulations the accounts and books of the corpany-orany
ofthem-Chamber shall be open to the inspection of Members and no Member shall have the right
of inspecting any account or book or document of the Chamber except as conferred by statute or
authorised by the Board or by the Chamber in General Meeting.

73.82. Once at least in every year the financial statements of the Chamber shall be examined and the
correctness of those statements reported on by the Auditors. Auditors shall be appointed and their
duties regulated in accordance with Sections236-to-237. 262 and-384-t0-392 Part 16 of the Act,
the members of the Board being treated as the Directors mentioned in those Sectionsthat Part.

74.83. At the Annual General Meeting in each year, the Board shall lay before the Chamber audited
financial statements for the period since the last preceding accounts made up to a date not more
than six months before such meeting together with a proper balance sheet made up as at the
same date.

NOTICES

84, Notices shall be in writing and may be served upon Members eitherpersonally-or-by one of the
following methods:

84.1 _ personally, by handing the notice to the Member or delivering it by hand to the address of
the Member as entered in the Register of Members;

75.84.2 by post in prepaid letters or circulars addressed to such Members at their address as*- -~ | Formatted: General 2,

entered in the Register of Members:; or Indent: Left: 0 cm, Tab
stops: Not at 9.52 cm

84.3 by email to such email address as the Member shall have notified to the Chamber, by
publication on the Chamber website or by other form of electronic communication.

85. Where a notice is:

85.1  delivered personally, the notice shall be deemed to have been received at the time that it

is handed to the Member or left at the address for such Member as entered in the register
of Members;

76.85.2 Where-a-hotice-is-sent by post, service of the notice shall be deemed to be effected by« -~ | Formatted: General 2,

. . . . . Indent: Left: 0 cm, Tab
roperly addressing, prepaying and posting a letter containing the notice, and to have been ’
property & prepaying P g J stops: Not at 9.52 cm




effected at the expiration of twenty four hours after the letter containing the same is
posted:;

85.3 sent by email, the notice shall be deemed to have been received at the time of
transmission;

85.4 if sent or supplied by means of a website, when the material is first made available on the
website or (if later) when the recipient receives (or is deemed to have received) notice of
the fact that the material is available on the website.

86. If deemed receipt under Article 85 would occur outside business hours in the place of receipt, it

shall be deferred until business hours resume. In this Article 86, business hours means 9.00 am
to 5.00 pm Monday to Friday on a day that is not a public holiday in the place of receipt and all

references to time are to local time in the place of receipt.

COMPANY ADDRESS

#7-87. No member shall use the title or address of the Chamber in communications or other documents
intended for business use, publication in the press or otherwise provided that a reference only to
the fact that he is a Member shall not be an infringement hereof.

WINDING UP

78.88. The provisions of Regulation 10 of the Memorandum of Association relating to winding up and
dissolution of the Chamber shall have effect as if the provisions thereof were repeated herein.
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