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THE COMPANIESACTS 1985 & 2006
COMPANY LIMITED BY GUARANTEE
MEMORANDUM OF ASSOCIATION
OF
Great Britain Hockey Inline Ltd

The name of the Company is “Great Britain HockdingLtd".

The registered office of the Company is in England Wales.

The Objects for which the Company is established ar

3.1

3.2.
3.3.

To promote and further the interests of the spdrintne hockey to, mainly but not
exclusively, I.I.H.F (Inline) rules throughout Gtegritain;

To offer coaching and competitive opportunitiesdtiletes;

To further equal opportunities for all groups withihe sport of inline hockey.

The Company has power to do anything within the tlaat may promote or may help to promote
the Objects. In particular (but without limitatiotije Company has the following powers:

4.1.
4.2.

4.3.

4.4,

4.5.

4.6.

4.7.

4.8.

4.9.

to pay out of the Company’s funds the costs inclimeforming the Company;

to acquire or hire property of any kind, and anteii@sts in or rights over property of any
kind;

to purchase the whole or any part of the businesssets of any person, firm, or Company
carrying on any activity in support of the Objects;

to borrow, raise or secure the payment of monesugh manner as the Board shall think fit,
to charge the undertaking and all or any of thé ae@a personal property and assets of the
Company, present and future, and to become a Mediitzary building society;

to issue debentures or debenture stock, whethergmemt or redeemable or repayable, at par
or at a premium or discount, and for such constt®raand with and subject to such rights
and conditions as the Board may think fit;

to invest and deal with the Company’s money in aranner and to hold or otherwise deal
with any investments made;

to sell, dispose of, let, mortgage, or charge arpperty of the Company and to grant
licences, options, rights and privileges in resmécbr otherwise deal with, all or any part of
the property and rights of the Company;

to make grants or loans of money and to give guaesnand indemnities on any terms; and
to support and subscribe to any charitable or pudilject;

to promote any other Company for the purpose oliaicyy the whole or any part of the
business or property or undertaking or any of tlabilities of the Company, or of
undertaking any business or operations which @apinion of the Board) is likely to assist
or benefit the Company; and to subscribe for oewtlise acquire all or any part of the shares
or securities of any such Company;

4.10.to act as agent or broker or trustee for any perBon or Company, and to undertake and

perform any form of contract;

4.11.to reward any person, firm or Company renderingises to the Company by cash payment

or by any other means;

4.12to set up, establish, support and maintain supeeion and other funds or schemes

(whether contributory or non-contributory) for thenefit of any of the employees of the
Company or of any subsidiary, holding Company to¥e subsidiary of the Company and of
their spouses, children and other relatives anc#ggnts; and to lend money to any such
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6.
7.

employees or to trustees on their behalf to enahle such schemes to be established or
maintained;

4.13.to pay out of the Company’s funds premiums on iasce policies to cover the liability of
the Directors which, by virtue of any rule of lawould otherwise attach to them in respect of
any negligence, default, breach of duty or breakchrust of which they may be guilty in
relation to the Company: but any such insurancex@@mnity must not extend to any claim
arising from criminal neglect or deliberate defaurittheir part;

4.14.to amalgamate with or support any other Companynalertaking whose objects may (in the
opinion of the Board) advantageously be combinet thie Objects;

4.15.t0 sell or otherwise dispose of the whole or anyt pé the business or property of the
Company, either together or in portions, and teptanything of value in return; and

4.16.to do all or any of the things or matters permitgcthis Memorandum of Association in any
part of the world, and as principal, agent, coritiaor otherwise, and by or through agents,
brokers, sub-contractors or otherwise and eitlareabr in conjunction with others.

The income and capital of the Company must be egiolely towards the promotion of the

Objects. No part of the income or capital may biel pa transferred, directly or indirectly, to the

Members of the Company, whether by way of dividenBonus or in any other way that amounts
to a distribution of profit or surplus. This doest prevent the payment of:

5.1. reasonable and proper remuneration to any offeraployee, or Member of the Company in
return for any services provided to the Company;

5.2. discounts provided to Members in respect of theicpase of goods or services provided by
the Company;

5.3. areasonable rate of interest on money lent t€Ctmapany;

5.4. reasonable rent for property let to the Company;

5.5. expenses to any officer, employee or Member ofdbmpany; or
5.6. premiums on the indemnity insurance referred tdause4.13.
The liability of the Members is limited.

This clause applies on the winding-up or dissolutibthe Company. Every Member promises, if
the Company is wound up while he is a Member ohiwitone year after he ceases to be a
Member, to contribute up to £1 to the costs of wigdip the Company and meeting the liabilities
incurred while he was a Member.

This clause applies on the winding up or dissolutid the Company. If there is any property of
the Company remaining after all the Company’s dahttliabilities have been paid or satisfied, it
must not be paid or transferred to any or all & khembers of the Company. Instead it must be
paid or transferred to one or more companies, @sgdans or institutions that exist for purposes
similar to the Objects, each of which has restritdiin its constitution or governing instrument on
the distribution of profits and surpluses that a® least as restrictive as those in this
Memorandum of Association. The companies, orgaisator institutions will be nominated by
the Board and approved by the Members of the Comnpdnor before the winding up or
dissolution. If the Board is unable to identify asignilar companies, organisations or institutions
then the surplus may be paid or transferred tocdmayity or charities.

Expressions defined in the Articles of Associati@ve the same meanings in this Memorandum
of Association.
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We, the persons whose names are written below, wishe formed into a Company under this
Memorandum of Association.

Signature: Name: Address:

Dated: Day of 200
Witnessto the above signatur es
Name:

Address:

Occupation:
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THE COMPANIESACTS 1985 & 2006
COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION
OF
Great Britain Hockey Inline Ltd

INTERPRETATION

1.

In these Atrticles:

“the Acts” means the Companies Act 1985 as amendddhe Companies Act 2006;

“AGM” means an Annual General Meeting of the Compan

“Association” means any unincorporated association;

“the Board” means the board of Directors of the @any, acting collectively;

“Clear Days” means the period of notice excluding day on which the notice is given, and the
day on which the meeting it is to take effect;

“Communication” means the same as in the Electr@uimmunications Act 2000;

“Committee” means any group of Members of the Comyagppointed by the Board but which are
not the Board,;

“Committee Member” means a member of a Committ¢edbas not mean Director;

“Company” means a body incorporated under the Acts;

“Director” means a Director of the Company actingividually;

“Electronic Communication” means the same as irBleetronic Communications Act 2000;
“executed” includes any mode of execution (i.eaanof completing or carrying into effect);
“GBHI” means this Company, Great Britain Hockeyitel Ltd;

“General Meeting” means a decision making meetingtdich Members can attend and vote;
“Individual Member” means those defined in Artideand Individual shall be defined accordingly;
“Member” means a Member of the Company;

“Memorandum” means the Memorandum of AssociatiothefCompany;

“Objects” means the purpose of the Company asrmdlin the Memorandum;

“Regional Member” means those defined in Articlargl Region shall be defined accordingly;
“Regional Chair” means the Chairman of the Boardssociation of a Regional Member or other
person appointed by a Regional Member to reprakerRegion;

“Rule” means a rule, regulation, procedure or gnidacreated by the Company in accordance
with Article 62;

“Secretary” means any person appointed to perfberduties of the Secretary of the Company;
expressions referring to writing include referenteprinting, fax, e-mail and other methods of
representing or reproducing words in a printablenfo

unless the context otherwise requires, words oresgions contained in these Articles bear the
meanings given to them in the Acts;

references in these Articles to ‘he’ or *him’ indiermale and female individuals and corporations,
references to the singular include the plural aod versa,

references to any legislation shall be as amendenterapplicable.
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ADMISSION OF MEMBERS

2. The Company must keep a register of Members asresbjby the Acts. There are 2 categories of
membership defined as follows:

2.1. Regional Member as defined in Article 3;
2.2. Individual Member as defined in Article 4.

3. A Regional Member is a Regional Association or Campwho;
3.1. have a membership comprised of Individual Membé&GBHI,
3.2. apply for admission to GBHI on a form approved by Board,
3.3. have Governing Documents approved by the Board,

3.4. are admitted as Regional Members by the Board,
3.5. and pay a subscription.

4. Individual Members are players, coaches and otbesgms who;
4.1. apply for admission to GBHI on a form approved hg Board,
4.2. are admitted as Members by the Board,

4.3. and pay a subscription.

5. The Directors who are not Individual Members inithawvn right shall be required to become
Individual Members in accordance with Clause 4.

6. At the next meeting of the Board (or any Committséablished for the purposes of considering
applications for admission) after the receipt of @application for membership, the application
must be considered by the Board (or Committee) miust decide whether to admit or reject the
applicant. The Directors (or Committee) are nouiegyl to give reasons for their decision.

TERMINATION OF MEMBERSHIP

7. A Member will cease to be a Member:

7.1. if he resigns by giving notice to the Company;
7.2. if an individual, upon his death;

7.3. at the absolute discretion of the Board, if anyssuiption or membership fee due to the
Company remains outstanding for more than one manth

7.4. (except in the case of a Director) if he is remofreth the membership in accordance with
the rules outlined at Article 8.

No Member of the Company is entitled to any refwidsubscription or membership fee on
ceasing to be a Member for any reason. MemberghipeaCompany is not transferable.
REMOVAL OF MEMBERS

8. Any Member of the Company may be removed from mesitip in accordance with the
following rules but by no other method.

8.1. A Member may be removed if, in the opinion of theaBd, he has acted or has threatened to
act in a manner which is contrary to the interestshe Company as a whole; or, if his
conduct (whether as a Member or otherwise) is Vikelbring the Company, or any or all of
its Directors or Members into disrepute.

8.2. The following procedure must be followed in the maml of a Member:

8.2.1.The Board must first pass a resolution to effeetimoval of a Member at a Board
Meeting;

8.2.2.The Board must serve a notice on the Member andgea statement of reasons for
removal;

Page 5 of 11



8.2.3.The notice of removal must provide the Member véithopportunity to make written
representations against the decision;

8.2.4.The representations must be considered by the Bdadurther Board Meeting;
8.2.5.The final decision must be communicated to the Memb
8.3. There will be no right of appeal against the fidatision of the Board to remove a Member.

8.4. Following the removal of a Member, the RegisteMe&fmbers must be amended as soon as
reasonably practicable.

8.5. Following amendment of the Register of Members,fthiener Member will have no right to
attend and vote at general meetings of the Compadwwill cease to be entitled to any other
benefits of membership. He will not be entitledatoefund of any subscription, membership
fee or joining fee paid by him for his membershiplee Company.

8.6. The Board’s statement of reasons for removal ofeanlider will remain confidential.

GENERAL MEETINGS

9.

10.

11.
12.

13.

The Company must hold a General Meeting in each gsdts AGM, in addition to any other
meetings held in that year. The interval betweendhte of one AGM and the date of the next
must not be more than 15 months. The Board willoskeothe time and place of the AGM. All
general meetings of the Company other than AGMgalted Extraordinary General Meetings.

The Board may call a General Meeting at any tinmet must call a General Meeting if requested
to do so by the Members of the Company under theigions of the Acts.

All General Meetings including the AGM must be edllwith notice of at least 28 Clear Days.

The notice must specify the place, date and tintheineeting, and the general nature of all items
of the business to be transacted; and must, inake of an AGM, specify the meeting as an AGM.
The provisions of any proposed resolutions musdieut in the notice.

Notice must be given to the Members of the Compémyhe Directors, and to the auditor; but if
anyone entitled to receive notice does not recjhis does not invalidate the proceedings at the
meeting if the failure to notify was accidental.

PROCEEDINGS AT GENERAL MEETINGS

14.

15.

16.

17.

18.

19.

A General Meeting is not valid unless a quorum eihbers of the Company is present throughout
the meeting. The quorum is 8 Members, presentiigopeor by proxy;

If a quorum is not present within half an hour aftee time set for the meeting, the meeting is
automatically adjourned to another day, time asa@ldecided by the Board.

The Chairman of the Board will preside as Chairrobevery General Meeting of the Company. If
there is no Chairman of the Board, or if he is pasent within fifteen minutes after the time
appointed set for the meeting, or is unwilling t, @ahose Directors present at the meeting must
elect one of themselves to be Chairman of the mgeti

If at any General Meeting no Director is willing &@t as Chairman, or if no Director is present
within fifteen minutes after the time set for theeeting, the Members of the Company present
must choose one of themselves to be Chairman ohéweding.

At any General Meeting, a resolution put to theevott the meeting will be decided on a show of
hands unless a poll is demanded (before or onebkagtion of the result of the show of hands).
Subject to the Acts, a poll may be demanded:

18.1.by the Chairman; or
18.2.by at least half of the Members present.

Unless a poll is demanded, a declaration by ther@laa that a resolution has been carried or lost
on a show of hands, whether unanimously or by tiqodarr majority, and an entry to that effect in
the minutes, is conclusive evidence of the factheut proof of the number or proportion of the
votes recorded in favour of or against the resofuti
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20.

21.

22.

The demand for a poll may be withdrawn before tbiéip taken, but only with the consent of the
Chairman. The withdrawal of a demand for a pollsipet invalidate the result of a show of hands
declared before the demand for the poll is made.

Except as provided in Article 22 a poll is demanded it may be taken in such maragethe
Chairman directs but the Chairman has no autherigxercising this power to extend the poll to
Members of the Company who are not present at #eting in question. The result of the poll is
deemed to be the resolution of the meeting at witielpoll was demanded.

A poll demanded on the election of a Chairman rbadiaken immediately. A poll demanded on
any other question may be taken at such time a€hlagman directs. If there is an interval before
the time for closing the poll, the meeting may deih any business other than the business being
determined by poll.

VOTESOF MEMBERS

23.

24.

Every Member of the Company whose name is enterétei Company’s Register of Members has
one vote at every General Meeting.

A resolution proposed at any General Meeting wél dpproved by simple majority of voters
present.

PROXIESAND REPRESENTATIVES

25.

26.

27.

28.

29.

30.

Any Member may appoint any other legal person er@mairman of the Company as a proxy to
attend a General Meetings in his place and to @otany decision.

The proxy form must be in the form provided by @empany and executed by the Member unless
the proxy is a parent or legal guardian under fat8.

In the case of a Member which is a Company, th&ypform must be executed by two directors or
a director and the secretary of that Company.

In the case of a Member who is under the age dhéi parent or legal guardian shall be deemed
the Member’s proxy unless otherwise notified to @@mpany in accordance with Articles 25 to
30.

28.1.A parent or legal guardian exercising the proxyttagir Member child does not have to
comply with the provisions of Article 29 but musinaply, on request with the provisions of
Article 28.2.

28.2.A parent or legal guardian wishing to exercisephexy of their Member child must produce
to the meeting at which they exercise that proxstectory proof of Membership and
satisfactory proof of the parent or legal guardiadentification.

28.3.In the context of Article 28.2 “satisfactory prooghall be reasonably determined by the
Board at their discretion.

28.4.The name of the Member and the name of the parelegal guardian proxy must be noted
on the minutes of the meeting or evidence of thexyrattached to the minutes of the
meeting.

The appointment of a proxy in the approved form tngsreceived:

29.1.at the registered office of the Company or at soitier Address within the United Kingdom
as is specified for that purpose in the notice eming the meeting, or in any form of
appointment of proxy sent out by the Company iatieh to the meeting, or in any invitation
contained in an Electronic Communication to appe@inproxy issued by the Company in
relation to the meeting,

29.2.not less than forty-eight hours before the time Holding the meeting at which the person
named in the appointment proposes to vote or,arcise of a poll, not less than twenty-four
hours before the time appointed for the takindhefpoll;

and if the appointment does not comply with thi§ide the appointment of the proxy is invalid.

A vote given or poll demanded by a proxy for a Memtor by the authorised representative of a
Member which is an organisation remains valid destie previous revocation of the authority of
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proxy or representative unless notice of revocatias received by the Company at its registered
office (or, where the appointment of the proxy wastained in an Electronic Communication, at

the Address at which the appointment was duly wechi before the start of the meeting in

question.

DIRECTORS: APPOINTMENT

31

32.
33.

34.

35.

36.

37.

38.

39.

40.

41.

The first Directors of the Company are those naimettie statement submitted to the registrar of
companies on incorporation of the Company.

The minimum number of Directors is two and theraasmaximum.

The Board of Directors will consist of a Chairm&gneral Secretary, Director of Finance and the
Regional Chairs.

The Regional Chairs will not be elected by the Camypat General Meetings;

34.1.The Regional Chairs will be either the current Clofia Regional Member or other person as
notified from time to time by the Regional Member.

34.2.The Regional Member must notify the Company in iwgitwithin 7 days of the election of a
Regional Chair and enclose the following:

34.2.1. Letter of resignation from the outgoing Regionabladdressed to the Chairperson;
34.2.2. Completed Form 288b for the outgoing Regional Chair
34.2.3. Completed Form 288a for the incoming Regional Chair

34.3.If the documentation required by Article 342not provided by the Regional Member then
notification of the election of a new Regional Ghaan signed by the Regional Member will
require the Company to remove the outgoing Regi@ielir from the register of Directors
and enter the incoming Regional Chair in his plasguming the incoming Regional Chair is
willing to become a Director.

The term of office for all Directors except Regibi@hairs will be 3 years from the date of
appointment.

All Directors except the Regional Chairs must imraggly upon election relinquish any role in
any Regional Member.

No person may be appointed or re-appointed asecioir at any General Meeting unless:
37.1.he is recommended by the Directors; or
37.2.he is recommended by a Regional Member; or

37.3.at least 28 clear days before the date appointetthéomeeting, notice executed by a Member
of the Company qualified to vote at the meeting baen given to the Company of the
intention to propose a person for appointment eappointment, together with notice
executed by that person of his willingness to goayped or re-appointed.

A notice of a General Meeting of the Company mustude the name of any person who is to
stand for appointment or re-appointment as a Direzt the meeting.

The Company may by ordinary resolution appoint d3irector a person who is willing to act,
either to fill a vacancy or as an additional Dicgct

The Board may co-opt as a Director a person whaligg to act, either to fill a vacancy or as an
additional Director. A Director co-opted by the Badainder this Article will hold office only until
the next following AGM. If a co-opted Director isoinre-appointed at that AGM, he will
automatically vacate office at the end of the nmepti

A Director will cease to be a Director:
41.1.if he resigns his directorship by giving noticette Company;

41.2.if he dies, becomes bankrupt, becomes mentallypatzi@ of managing his own affairs, or is
convicted of an indictable offence for which heséntenced to a term of imprisonment;
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42.

41.3.if he is removed by a simple majority of the Menteaf the Company, following the
procedure laid down in section 168 of the CompaAies2006;

41.4.if he is disqualified under the Company Directoisdpalification Act 1986 or otherwise; or
41.5.if he does not hold a current CRB check as requisestatue or the Company.
The Board will maintain a register of Director'ddrests.

42.1"Interests” in this article shall mean holding apgsition of responsibility in any region or
club or other similar organisation and includesghme in any other national or international
sporting organisation.

42.2."Director” in this article shall mean the Director the members of his immediate family
including his spouse, parents, children or siblings

BOARD MEETINGS

43.

44,

45.

46.

47.

48.

49.

The Board has control over all the affairs and propof the Company, and may exercise all the
powers of the Company, except as otherwise provijethe Memorandum of Association of the
Company and these Articles, or by any Rule madsyaunt to Article 62. Every Director has one
vote at a Board meeting.

A Director may call a Board meeting at any time #imel Secretary must call a Board meeting if
requested to do so by a Director. The Board mayewoa and regulate its meetings as it thinks fit.
Questions arising at any Board meeting will be dediby a simple majority of votes.

A Board meeting is not valid unless a quorum isent throughout the meeting. The quorum is 3
Directors.

The Chairman of the Board will preside at every Blomeeting. If at any Board meeting the
Chairman is not present within fifteen minutes raftee time set for the start of the meeting, the
Directors present must choose one of their nuntbbetChairman of the meeting. In the case of an
equality of votes on any question the Chairmanehsescond or casting vote.

A technical defect in the appointment of a Direaoes not invalidate a decision taken at a Board
meeting if the Directors present were not awarthefdefect at the time of the meeting.

The Board may delegate any of its powers to a Miagedirector and to Committees consisting of
such Directors, Members of the Company and otherst dhinks fit: in the exercise of the

delegated powers, any managing director or Comenitteist conform to any regulations which
may be imposed by the Directors or by any Rule madker Article 62.

The Board has the power to appoint members of dmndttees to serve until the next AGM
including, but not limited to the following positie:

49.1.Sports Development Manager;

49.2. Membership Secretary;

49.3.Sponsorship and Promotions Manager;

49.4 Referees-in-Chief;

49.5.Academy Head Coach;

49.6.Special Projects Manager;

49.7.Web Services Manager;

49.8.Statistical Analyst;

49.9.International Liaison Manager;

49.10. National Squads Manager/Academy Manager;
49.11. Disciplinary Manager;

49.12. Appeals Manager;

49.13. National Events and Programmes Co-ordinator;

49.14. North American Representative;
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provided always that the Disciplinary Manager ahd Appeals Manager must not be from the
same Club or Region.

BENEFITSTO DIRECTORS

50.

51.

The Directors are entitled to receive such remui@raexpenses, and other benefits as the Board
determines.

Subject to the provisions of the Acts, and provitleat he has disclosed to the Board the nature
and extent of any material interest of his, a Diec

51.1.may be a party to, or otherwise interested in, &maysaction or arrangement with the
Company, or in which the Company is otherwise gtd,;

51.2.zmay be a director or other officer of, or employleg or a party to any transaction or
arrangement with, or otherwise interested in, argawisation in which the Company is
interested; and

51.3.is not accountable to the Company for any benefictv he derives from any circumstance
described in Articles 51.1 or 51.2 and no transactr arrangement described in those
Articles is voidable because of any Director’s iet or benefit.

For the purpose of this Article, a general notiteeg to the Directors that a Director is to be
regarded as having an interest of the nature atahesgpecified in the notice in any transaction or
arrangement in which a specified person or clagseo$ons is interested shall be deemed to be a
disclosure that the Director has an interest in smgh transaction of the nature and extent so
specified; and an interest of which a Director haknowledge and of which it is unreasonable to
expect him to have knowledge shall not be treaseghainterest of his.

SECRETARY

52.

The Company must have a Secretary who will be appediby the Board on whatever terms the
Board thinks fit. If there is no Secretary capadtleacting, anything required or authorised to be
done by or to the Secretary may be done by anyciir@uthorised generally, or specially for that
purpose, by the Board.

NOTICES, MEETINGSAND RESOLUTIONS

53.

54.

55.

56.

57.

58.

The following Articles 54 to 61 apply to meetingsdaresolutions of, and notices given to, the
Board, Committees of the Board, and the Compan@eneral Meeting; and ‘Member’ means a
Director, Committee Member or a Member of the Conypa General Meeting as the context
requires.

Any notice to be given under these Articles mustibewriting or be given by Electronic
Communications. The Company may give any notic kember by handing it to him personally,
or by sending it by post (airmail in the case oéeas Members who have given no address for
service within the United Kingdom) in a prepaid elope addressed to the Member at the address
shown in the Company’s register of Members, ordaying it at that address, or by giving it using
Electronic Communications to any address giveiméoGompany by the Member.

Notice of a General Meetings including the AGM &eched to have been given to all Members by
posting on the Company website.

A Member present in person at any meeting is takemave received notice of the meeting and,
where necessary, of the purposes for which it va#lea:

Proof that an envelope containing a notice was gigpaddressed, prepaid and posted shall be
conclusive evidence that the notice was given postal address. Proof that a notice contained in
an Electronic Communication was sent in accordamite guidance issued by the Institute of
Chartered Secretaries and Administrators shalldpelosive evidence that the notice was given. A
notice is deemed to be given at the expiration ®hdurs after it was handed to the Member,
posted or (as the case may be) sent by Electramen@inication.

Subject to the provisions of the Acts (and in gaiftir in the case of a resolution of the Members
of the Company, to any requirement to submit tteppsed resolution to the auditors), a resolution
signed by the requisite majority of Members entiile attend and vote at a meeting is as valid and
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59.

60.

61.

effective as if it had been passed at a meetinggoshy convened and held. Any resolution in
writing may consist of two or more documents in ilimform, each signed by one or more
Members. Digital signatures and faxed signaturdisswifice for the purpose of this Article.

Subject to any provisions of the Acts requiring eettng to be held physically, a Member entitled
to attend and vote at a meeting may participatenieans of a telephone conference or other
facility enabling all people participating in theesting to communicate interactively and

simultaneously with each other; and participationai meeting in this manner is taken to be
presence in person at the meeting.

The Secretary or a Director must take minutes ofg@edings at all meetings, and the minutes must
be authenticated and kept in accordance with tipginements of the Acts.

The Board may resolve that any matter which thediel&s permit the Company to deal with by
means of an ordinary resolution, and is not regui the Acts to be dealt with by the Company
in a General Meeting, may be determined by a pds#bt to be conducted in a manner
determined by the Board. Any resolution declaredh®yBoard to have been passed by a simple
majority of the Members of the Company who casesdor or against the resolution in the ballot,
has effect as if it were an ordinary resolutiorth® Company passed at a properly convened and
properly conducted meeting.

RULES

62.

63.

The Board may make and amend any Rule for any gespoequired from time to time for the
effective operation of the Company or the furthesnf the Objects, including the levying of
annual subscriptions or membership fees; but ifethie a conflict between the terms of these
Articles or the Memorandum of Association of then@@any and any Rule made or amended
under this Article, the terms of the Memorandum a@wtcles will prevail. No Rule as to the
manner in which a Member may be removed from mestiyerof the Company is valid unless it
provides that the Member is to be given an oppdstun be heard at any meeting at which the
question of removal is to be determined.

A person is bound by the terms of any Rule madeanoended in accordance with these Articles
even if he has not received notice of the Ruléheratteration.

INDEMNITY

64.

65.

Subject to the Acts, but without affecting any imdéty to which he may otherwise be entitled,
every Director and every officer of the Company|l Wwe indemnified out of the assets of the
Company against any liability incurred by him infefeding any proceedings, whether civil or
criminal, alleging liability for negligence, defaubreach of duty or breach of trust in relation to
the affairs of the Company, and in which judgmentgiven in his favour, or in which he is
acquitted, or in connection with any applicatiomwihich relief is granted to him by the Court.

Subject to the Acts, the Company may purchase aidtain for any Director or for any officer of
the Company, insurance cover against any liabiitych may attach to him by virtue of any rule
of law in respect of any negligence, default, bheafduty or breach of trust of which he may be
guilty in relation to the Company, and againstalsts, charges, losses, expenses and liabilities
incurred by him and for which he is entitled toibdemnified by the Company under Article 50.
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