THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION AND CONSTITUTION

OF

THE ASSOCIATION OF PET BEHAVIOUR COUNSELLORS

Company Number 09075813

Incorporatedon06/06/2014

Revised on January 1% 2021



COMPANY NAME

1. The Company's name is “The Association of Pet Behaviour Counsellors” (‘the Company’).

OBJECTS AND POWERS

2. The objects of the Company are:-

to establish and promote the practice of petbehaviour therapy as a recognised profession;

to actand be recognised asan official representative body for practising petbehaviour counsellors;
to set and maintain the highest professional standards for the practice of pet behaviour therapy and
ensure that members abide by the APBC’s Code of Practice for the time being in force (See Code of
Practice);

to actas a forum formembers to exchange ideas and information about pet behaviour;

to foster a greater understanding of pet behaviour amongst the public;

to improve the welfare of pets in general;

to promote the Company and its official activities and the practices of members;

tolobby parliament orotherrelevant authorities inthe promotion ofimproved behaviourand welfare of
pets; and

to do anything which may be incidental or conducive to these objects.

3. Inorder to achieve any of the objects listed above the Company may:

(2)

(b)
)

(9)

raise funds by any means, including raising subscriptions from members, obtaining donations and grants
from any persons or organisations and the holding of money-raising events of any kind;

open and operate one or more bank accounts;

investany of the Company's money thatis notimmediately required in such investments, securities or
property as the Committee thinks fit (butsubjecttoanyconditionsorconsentsthatmaybe imposed
by law);

subjecttothe provisions ofthese Articles, employfull-time and part-time officersand employeesand
contract for services to be provided by any person, or organisation; and pay wages, salaries and fees for
any services rendered to the Company and make reasonable provision for paying pensions,
superannuation, sickness, redundancy and other benefits and make reasonable provision for the welfare
of officers and employees and their relatives and dependants;

engage solicitors, accountants and other professional advisersto advise and act forthe Company and pay
the fees and expenses of any such persons; pay the expenses of forming and registering the Company;
joinorco-operatewithanyotherorganisation having objects similarto or compatible withthose ofthe
Company, andsupportanysuchorganisation (including by making grantsorloans), provided that
organisation is not formed or established for the purposes of profit and provided its constitution
prohibitsthe distribution of its income and property to atleastasgreatanextentasis imposedonthe
Company by theseAtrticles;

do all such other things which are lawful and necessary or expedient for the promotion of the Company's
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objects.

NO DISTRIBUTION OF ASSETS

4. The Company'sincome and property may be used onlyforthe promotionofits objectivesand no partofthe
income or property may be paid ortransferred, directly orindirectly, by way of dividend, bonus or otherwise

toany Committee Member or member of the Company.

Nothing in this clause shall prevent:

(@) thepaymentingoodfaithofreasonable and properremunerationtoany member, officeroremployee

of the Company for any services rendered to the Company;

(b) the reimbursementofreasonable and proper out-of-pocket expenses incurred by any member, officer

or employee of the Company;

(c) the payment in good faith of interest at a reasonable and proper rate on any money lent to the
Company by any member, officer oremployee, or by any person, company ororganisation with which

any member, officer or employee is connected;

(d) thepaymentingoodfaith ofreasonable and properrentforpremisesdemisedorlettothe Companyby
anymember,officeroremployee,orbyany person,companyororganisationwithwhichanymember,

officer oremployee is connected,

(e) suchdistributionstomembersonawinding-up ofthe Companyasare providedforbythe provisionsof

article 7.

LIMITED LIABILITY

5. The liability of the members is limited as set out by the guarantee below.

MEMBERS' GUARANTEE

6. The Directorsofthe Companyundertake to contribute suchamountasmaybe required (notexceeding£1)to
the Company'sassetsifitshould be wound upwhile s/he isa Directororwithinone yearafter s/he ceasestobe
a Director, for payment of the Company's debts and liabilities contracted before s/he ceasesto be a Director, and
ofthe costs, charges and expenses ofwinding up, and for the adjustment ofthe rights ofthe contributories

themselves.

DISTRIBUTION OF ASSETS ON WINDING UP

7. If,whenthe Companyiswoundupordissolved, there remainsany property whatsoeverafterallthe debtsand
liabilities have been satisfied, such property shall be divided equally amongalmembers of the Company as atthe
date ofdissolution, exceptto the extentthat the Companymay by ordinary resolution requireany such
property be given to a charity or charities as may be nominated from time to time by the Committee (orin

default of such nomination, by the Company’s members).



MEMBERS
8. (a) The subscribers to the memorandum of association are allmembers of the Company

(b) Membership isopento all persons, companies and organisations which support the objects of the
Company, butnopersonmaybeadmitted asamemberofthe Companyunlessapprovedbythe

Committee.

(c) Apersonwho wishesto become a member must deliver to the Company an application form containing
suchinformation asthe Committee require and successfully complete the application process, current

at the time of applying.

CLASSES OF MEMBERS

9 The Companyhasthe following classes ofmembers
Full Practising Members

Full Members — Clinical Animal Behaviourist

Full Members — Animal Behaviour Technician

Provisional Members
Those working towards full membership but not yet assessed by the APBC as a Clinical Animal
Behaviourist or Animal Behaviour Technician

Student Members

Student membership is available for those who are in the process of achieving a specific
gualification starting at FHEQ level 4 or above (to include companion animal behaviour). The APBC
does not support student members seeing behaviour cases, as they have not completed academic
training to the required standard and therefore do not have sufficient knowledge to ensure efficacy,

animal welfare standards and due care of the owners seeking help.

Non-Practising Members

Retired members orthose taking a careerbreak

Academic Members

Non-practising under the jurisdiction of the APBC, APBC code of conduct or complaints procedure
and cannot be part of the APBC group insurance. An academic member must hold a teaching
and/or research position in an institution of higher or further education and must hold a relevant

gualification that is at least one level higher than the qualification to be attained by their students
Honorary members

Membership bestowed as an honour by the Committee to individuals for their service to the Company

and/or the profession.



9.1.

Membership criteriaforeach classofmember, and therights, privilegesand obligationsofeach class of
member, shall (insofar as not setout in these articles) be determined by the Committee. The Committee may
establish a Membership Sub-Committee to advise on membership criteria and/or administer and approve

applications formembership.

RESIGNATION AND EXPULSION OF MEMBERS

10.1.

10.2.

10.3.

A member may at any time resign from membership of the Company by giving written notice. Membership is

not transferable to any other person or organisation.

Subjecttothe provisionsoftheseArticlesandthe Act,the Committee shallhave powerto expelamemberfor
aserious or continuing failure to abide by the Code of Practice, orthese Articles, or for conductthat, inthe
Committee’s reasonable opinion, is injurious to the operation, welfare or interests of the Company or such as

to render the member unfit for membership of the Company.

A member shall not be expelled unless:

(@) thememberisgiven14days’writtennotice (including details of any complaint(s) made againsthimor

her and any other relevant information) to attend a meeting of the Committee — this meeting can
be held in person or by electronic video conference

(b) the member is given an opportunity to appear and speak before the Committee; and

(c) atleasttwo thirds of the Committee then present vote in favour of the member’s expulsion.

SUBSCRIPTIONS

11.

(@) The Committee may make Rules for the payment of joining fees and/or subscriptions by members. The
Rules may specify the amount ofthe fees or subscriptions, the method of paymentand collectionandall
otherarrangements. The Rulesmaybe altered fromtime to time by the Committee. The Rules may
specify that differentamounts of fees or subscriptions and different arrangements for their

collection apply to different classes.
(b) Everymembermustpaytothe Companyanyfeesorsubscriptionswhichare payable underthe Rules.

(c) Ifamemberfailsto pay a fee or subscription withinthree months after it became due s/he isthenno
longera memberofthe Company. On payment of all arrears of fees or subscriptions which became due
while ssThewasamembers/hemay (subjecttoany Rulesofthe Company)applytobere-admittedasa

member.

ANNUAL GENERAL MEETINGS

12.

(@) The Committee must call Annual General Meetings in accordance with these articles. The following
provisionsshallapplytoallAnnual General Meetings unlessthe membersresolve otherwise.
(b) Subjectto(a)above,thefirstAnnual GeneralMeetingmustbeheldwithineighteenmonthsafterthe

date of incorporation of the Company.



(c) Subjectto (a)above, inevery calendaryearafterthe yearofthe first Annual General Meeting, the
Company must hold an Annual General Meeting and not more than fifteen months may elapse between

the date of one Annual General Meeting and the date of the next.

BUSINESS OF ANNUAL GENERAL MEETINGS

13. The usual business of an Annual General Meeting is:

(@) toreceive the Chair’s report of the activities of the Company during the previous year;

(b) the consideration of the accounts, balance sheets, reports of the Committee and Treasurer and, if the
Company has auditors, the auditors;

(c) the election of Officers and Members of the Committee;

(d) unlessthe Company is exempt from any legal requirement to have auditors, the appointment of auditors
and the fixing of their remuneration (if any); and

(e) any other business included in the notice calling the meeting.

EXTRAORDINARY GENERAL MEETINGS

14.

(a) Allgeneralmeetingsotherthan AnnualGeneral Meetingsare called Extraordinary General Meetings.

(b) The Committee may call Extraordinary General Meetings whenever they think fit.

MEMBERS' RIGHT TO REQUISITION MEETINGS

15.

The Committee mustconvene an Extraordinary General Meeting ifone is requisitioned by membersin

accordance with the provisions of the Act.

NOTICE OF GENERAL MEETINGS

16.

17.

(a) Notlessthan14cleardays'noticeisrequiredto callan AnnualGeneralMeetingoranExtraordinary

General Meeting. (specified under companies act)

(b) anAnnualGeneralMeetingmaybe calledonshortnotice (thatisnotice oflessthan 14 cleardays)ifthis

is agreed in a maority vote by all Members, who are entitled to attend the meeting or to vote.

(c) anExtraordinary General Meeting may be called on short notice (thatis notice ofless than 14 clear days)
ifthis is agreed in a vote by ninety per cent of all Members, who are entitled to attend the meeting or to
vote.

(a) Anotice callingageneralmeeting mustbe inwrittenform either by postal letter or electronic email
andmust specifythe date, time and place of the meeting, the general nature of the businesstobe
transacted and whetherthe meetingisan Annual General Meeting or an Extraordinary General

Meeting.

(b) Ifanyspecialresolutionistobeproposedatageneralmeeting, the exactwordingofthatresolution

must be stated in the notice.

(c) The notice must be given to all the Company members and the auditors (if any).



QUORUM AT GENERAL MEETINGS

18.

19.

(@) No business may be transacted at any general meeting unless a quorum is present. The quorum
is 10 voting members present in person either physically or attending a video conference. A
member, who is not entitled to vote on the business to be transacted, does not count as part of the

guorum while that business is being transacted.

(b) Intheeventofageneralmeeting notbeingabletobe held inavenue withmembers physically present,
the APBC can hold a general meeting virtually through the use of electronic conferencing software
applications. Thevideo conferencing applicationwill allowforeveryone who wishestobe atthe general
meetingto attendvirtually. Aquorum as stated in Article 18(a) stillappliesand any votingthat takes place

during the 'virtual' meeting must comply with Article 22.

Ifa quorum is not present within half an hour after the time for the start of the meeting, or if during a
meeting a quorum ceases to be present, the meeting must be adjourned to such reasonable time and place

as the Committee decide.

CHAIRING THE MEETING

20. The Chairperson shall chairany general meeting atwhich s/he is present. Ifthe Company does nothave a
Chairperson, orthe Chairperson is absent, then the Committee shall nominate a Member ofthe Committee
to chair the meeting.

ADJOURNMENT

21. A general meetingmay be adjourned by an ordinary resolution. Nobusinessmay be transacted atan
adjourned meeting except business which might properly have been transacted at the original meeting. If a
meetingisadjournedforfourteendaysormore, atleastsevendays'notice ofthe adjournedmeetingmust
be given. Otherwise no notice of an adjourned meeting need be given. Notice of an adjourned meeting must
begiveninthe same mannerand containthe same informationasthe notice ofany othergeneralmeeting.

VOTING

22. (a) Aresolution puttothe vote of ameeting shallbe decided onashowofhands (physically or

electronically) of those voting Members present, together with electronic votes received from
voting Members unable to attend in person, at least 14 clear days in advance of the meeting. A
resolution may be proposed by the Committee, ora voting Member, provided that 21 clear days’ notice

is given.
(b) Aresolution will be passed if a majority of voting Members vote in favour of the resolution.

(c) Apollmaybedemanded bythe chairpersonorbyanytwovotingMembers. The demandforapoll

must be made not later than the declaration of the result of the vote on a show of hands.

(d) Ifapollisdemanded, itmustbe taken in accordance withany Rulesmade by the Companyin



23.

24,

accordance with these articles or, if there are no Rules which apply, in such manneras the chairperson

directs.

Apolldemanded onthe election ofa Chairperson orona question ofadjournmentmustbe taken straight
away. Apolldemandedonanyotherquestion mustbe taken either straightaway oratsuchtimeand place

asthe Chairpersondirects, provided this is not more than thirty days after the poll isdemanded.

No notice need be given of a pollnottaken straightaway if the time and place at whichitisto be takenare
announced atthe meetingatwhich itisdemanded. Inany other case atleastsevendays'notice mustbe

given specifying the time and place at which the poll is to be taken.

CHAIRPERSON'S CASTING VOTE

25.

The Chairperson shall have a second or casting vote on any resolution where there is equality of voting at a

general meeting.

WRITTEN RESOLUTIONS

26.

Aresolutioninwriting (including but not limited to electronic email),passedinaccordance withthe Actis

asvalidandeffectiveasifithadbeenpassedata general meeting.

VOTING RIGHTS

217.

28.

29.

Subjectto article 9, voting Members of the Company shall have one vote each on any resolution.
Noobjectionastothe qualification of any votermay be raised exceptatthe meeting, orinwriting inadvance

of the meeting, atwhich that vote is tendered. The chairperson's decision as to any objection is final.

All members (regardless of membership status) will have the right to vote on any resolution or at any

general meeting only if they have been members of the APBC for a consecutive 12 month period.

ELECTRONIC VOTES

30.

(a) Every memberwho isentitled to attend and vote ata meeting of the Company mayvote, using the

appropriate form and method as determined by the Committee

(b) Aresolutionmay be putto the vote outside of ameeting, provided that21 cleardays’ noticeisgiven.
Thiswouldbe anelectronicvote,tobereceived bythenominatedofficer,asdeterminedby the

Committee, up to seven clear days before the resolution is to be determined.

COMMITTEE

3L

The Committee shall consist of a Chairperson, Secretary, Treasurer (‘the Officers’) and a suitable number of

Committee members as defined by the Committee (not less than 2 and not more than 12).

Members of the Committee are required to disclose their membership of any Committee of another relevant
organisation within the sectorwhich may potentially lead to a conflict of interest. An identified conflict of

interestmay lead to the removal any Member of the Committee before the expiration of her/his period of
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office, or to the limiting of voting rights during Meetings of the Committee.

APPOINTMENT AND RETIREMENT OF COMMITTEE MEMBERS

Appointment by General Meeting

32.

33.

34.

(@) Subjectto the paragraphs below, the Company may by ordinary resolution appoint a Member who is
willing to act to be a Member of the Committee, including in the capacity of an Officer of the Company,

either to filla vacancy or as an additional Member.

(b) ACommittee Membersoappointed shallnormally hold office forthree yearsoruntilthey otherwise

cease to be a Committee Member under the provisions of these articles.

(c) A Committee Member retiring atan Annual General Meeting shall be eligible for re-election.

No personmaybe appointed orreappointed a Member of the Committee atany generalmeetingunless:
(@) s/he isrecommended by the Committee; or

(b) notlessthanfourteen cleardaysbefore the date ofthe meetingawritten (electronically)nomination
signedbyavoting memberand a notice in writing (electronically) signed by the proposed Committee

Member has been given to the Company.

Notlessthanfourteen clear days before the date ofthe meeting, notice mustbe giventoallwho are entitled
to notice of the meeting, of every person who is recommended by the Committee or nominated in
accordance withthe aboveprovisionsforappointmentorreappointmentasaMemberofthe Committee at

the meeting.

Co-option by the Committee

35.

The Committee mayappointapersonwhoiswillingtoacttobe a Memberofthe Committee, eithertofilla
vacancy or as an additional Committee Member. A Committee Member so appointed may hold office only
untilthe next Annual General Meeting. Co-opted membersofthe Committee may be reappointed ifthe

Committee deems it appropriate to extend their term.

The Committee mayalsochoosetoincluderepresentativesofotherrelevantorganisationswhomaybe
invited to attend Meetings, or parts of the meetings, of the Committee. These representatives do not have

voting rights on the Committee.

DISQUALIFICATION AND REMOVAL OF COMMITTEE MEMBERS

36.

37.

The Company may by ordinary resolution remove any Member of the Committee before the expiration of

her/his period of office.
A person ceases to be a Member of the Committee if:

(a) s/he ceasestobeaMemberofthe Committeebyvirtue ofanyprovisionofthe CompaniesActor

becomes prohibited by law from being a director of a company; or

(b) s’/hebecomesbankruptormakes anyarrangementorcomposition withher/hiscreditorsgenerally; or
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(c) s/he resigns by notice to the Company; or

(d) s/he has been absent from meetings of the Committee for more than six consecutive months and the

Committee resolve that s/he ceases to be a Member of the Committee.

POWERS OF COMMITTEE

38. Thebusinessofthe Company shallbemanaged bythe Committee whomay exercise allthepowersofthe
Company, subjectonly to the provisions of the Companies Act, the Articles, to any Rules made in accordance

with these articles and to any directions given by special resolution of the general meeting.

39. Noalterationofthese ArticlesandnoRule ordirection shallinvalidate any prioractofthe Committee which

would have been valid ifthat alteration or Rule had not been made orthat direction had notbeen given.

APPOINTMENT OF MANAGERS, AGENTS AND DELEGATION OF POWERS

40. (@) The Committee may appoint managers and otheremployees and decide on their powers, duties and

terms of service.

(b) The Committee may appointanypersonto be the agentofthe Companyforany purpose and subjectto
anyconditionsimposed bythem. The delegation maybe inwritingorbypowerofattorney. The delegation

may permit the agent to delegate all or any of her/his powers.

41. The Committee may from time to time appoint such sub-committees as they may consider necessary and
may delegate tothem such ofthe powersand duties ofthe Committee asthe Committee may determine,
and may co-opt members to serve on such sub-committees and to vote at their meetings. All sub-
committees shall periodically report their proceedings to the Committee and shall conduct their business in
accordance with the directions of the Committee.

COMMITTEE EXPENSES

42, The Members of the Committee may be paid all actual travelling, hotel and other expenses
properly incurred by them in connection with their attendance at meetings of the Committee, sub-
committees of the Committee or general meetings of the Company or otherwise in connection with

the discharge of their duties

MEETINGS OF THE COMMITTEE

43. (a) Subjectto the provisions of the articles and any Rules, the Committee may regulate its meetings and

procedures as it thinks fit.
(b) A meeting of the Committee shall be held at least six times per calendar year.

(c) The Secretary (orsuchotherperson callingameetingofthe Committee) shallgive allithe Membersofthe

Committee not less than two days’ notice of a meeting of the Committee.
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Called Meetings

44, Any Member of the Committee may call a meeting of the Committee.

Voting

45, Questionsarisingatameeting shallbedecided byamajority of votes. Inthe case ofan equalityofvotes, the

Chairperson shall have a second or casting vote.

46. Elected, or co-opted Members of the Committee are eligible to vote at Meetings of the Committee.

47, Invited representatives of other relevant organisations are not eligible to vote at Meetings of the Committee.
Quorum

48. No business may be transacted ata meeting of the Committee unless a quorum is present. The quorum s

five elected or co-opted Committee Members.

49, Ifatanytime the numberof Members ofthe Committee is lessthan the minimum number, the continuing
Membersofthe Committee may continue to act, butiftheirnumberis lessthan the number fixed as the
qguorum, the continuing Membersofthe Committee (evenifthereisonly one) may act forthe purpose of

filling vacancies or of calling a general meeting, but for no other purpose.

Chairperson

50. The Chairperson shall preside atevery meeting of Committee atwhich s/he is present. Ifthe Chairperson is
not present within tenminutes after the time for the startof the meeting, the Committee Members present

may appoint one of their number to chair the meeting.

The maximum continuous term for the Chairperson is normally six years (two terms). Once two terms have

been served, there mustbe a minimum ofthree years before the reappointment of that Chairperson.

Validity of Committee’s Acts

51. Allacts done by a meeting ofthe Committee, or of a sub-committee thereof, orby apersonactingasa
Member ofthe Committee shall, notwithstanding thatitis later discovered that there was a defectin the
appointment of any Memberofthe Committee orthatany ofthem were disqualified from holding office, or
hadvacatedoffice, orwere notentitledto vote,beasvalidasifeverysuchpersonhadbeendulyappointed

and was qualified and had continued to be a Member of the Committee and had been entitled to vote.

WRITTEN RESOLUTIONS OF THE COMMITTEE

52. Aresolution inwriting signed either by hand or electronically by all the Members ofthe Committee
entitledto receive notice of ameeting of the Committee isasvalidand effectualasifithadbeen passed at
ameeting dulyconvenedandheld and may consist of severalidentical documents each signed by one or

more Members of the Committee.
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CONFLICTS OF INTEREST

53. (a) AMemberofthe Committee may notvote atameeting ofthe Committee orof a sub-committee thereof
onany resolution concerning amatter in which s/he has, directly orindirectly, aninterest orduty whichis

material and which conflicts, or may conflict, with the interests of the Company.

(b) Forthepurposesofthisarticle,aninterestofapersonwhois,foranypurpose ofthe CompaniesAct

connected with a Committee Member shall be treated as an interest of the Committee Member.

(c) Aninterest may be deemed as such, iftthe Member ofthe Committee is compromised by association, or
links, with another organisation within the sector whose interests may conflict with the interests of the

Company.

54, A Memberofthe Committee mustnotbe counted inthe quorumpresentatameeting in relationtoa

resolution on which s/he is not entitled to vote.

55. Ifaquestionarises atameeting ofthe Committee or of a sub-committee thereof asto theright ofa Member

of the Committee to vote, the Chairperson's decision is final.

SECRETARY

56. The Committee may appoint a company secretary to hold office for such term, at such remuneration (if any)

and upon such conditions asthey think fit. Any secretary so appointed may be removed by them.

AUDITORS

57. The Committee must ensure thatthe Company complies with the requirements of the Companies Actand
anyother statutory provisionwhichappliestothe Company withregardtotheappointmentofauditorsand
all provisions relating to the auditors' functions in relation to the Company.

MINUTES
58. The Committee must ensure that minutes are made:
(a) ofall appointments of Members of the Committee and Officers; and

(b) ofallgeneralmeetingsandmeetingsofthe Committee, includingthenamesofthe Membersofthe

Committee present

(c) of all decisionsmade

ACCOUNTS AND FINANCE

59. (@) The Company mustkeep such accounting records as are required by the Companies Actand any other
statutory provisions which affectthe Company. No member (as such) has anyrightto inspectany accounting
recordsorother book ordocumentofthe Companyexceptas conferred by statute orauthorised by the

Committee or by ordinary resolution of the general meeting.
(b) Allmoneys payable to the Company shall be deposited in abank accountin the name ofthe Company.
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The signatories forthe bankaccount shallinclude the Chair, Secretary, Treasurerand such otheragentsor
Membersofthe Committee asthe Committee mayfromtimetotimedetermine. Anymoneysnotrequired

forimmediate use may be invested as the Committee in its discretion thinks fit.

(c) Thefinancial transactions ofthe Company shallbe recorded by the Treasurerin such mannerasthe

Committee thinks fit.

(d) The Committee may appointa finance sub-Committee, to include the Treasurer and other such Members

of the Committee and agents at the Committee thinks fit.

NOTICES

60.

(a) Any notice requiredto be givento orby the Company orany member or Member of the Committee
(otherthananaotice callingameeting ofthe Committee) shallbe in writing orshallbe givenusing electronic
communicationstoanaddress suppliedforthat purpose bythe persontowhomthenotice isrequired tobe

given.

(b) The companymaygive any notice toamemberor Memberofthe Committee eitherpersonallyorby
sendingitbyposttotheirregisteredaddress,orbyleavingitatthataddress, orbygivingitusingelectronic

communications to an address supplied for that purpose by them.

(c) AmemberorMemberofthe Committee presentatany meetingofthe Company orofthe Committee
shallbe deemedtohave received notice ofthemeetingand, where requisite, of the purposesforwhichit
was called.

Proofthatan envelope containing a notice was properly addressed, prepaid and posted shallbe
conclusive evidence that the notice was given. Proofthat a notice contained in an electronic communication
was sentin accordance with guidance issued by the Institute of Chartered Secretaries and Administratorsin
accordance with any reasonable and standard practice shall be conclusive evidence thatthe notice was
given. Anotice shall, unlessthe contraryis proved, be deemed to be givenat the expiration of forty-eight
hours after the envelope containing itwas posted or, in the case of a notice contained in an electronic
communication, atthe expiration of 24 hours after the time it was sent, unless the Company receives notice

of the fact that the electronic communication has not been delivered.

(d) Forthe purposes of this article, "electronic communication” includes a communication by electronic mail
(email), facsimiletransmission (fax) or by posting the communicationonawebsite to whichthememberor
Memberofthe Committee has access, ifthis is so agreed by the memberor Member ofthe Committee
concerned, orbyanyothermeansagreed bythe Companyand the memberor Memberofthe Committee

concerned.

INDEMNITY

61.

(a) Subjectto paragraph (b), a Member of the Committee may be indemnified out ofthe Company's assets

against:

() anyliabilityincurredbythatMemberofthe Committee inconnection withanynegligence,
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default, breachofdutyorbreach oftrustinrelationtothe Companyoranassociated company;

(i) any liability incurred by that Member ofthe Committee in connection with the activities ofthe
Company oran associated company inits capacity as a trustee of an occupational pension scheme
(as defined in section 235(6) of the Companies Act 2006); and

(i) any other liability incurred by that Member of the Committee as an officer ofthe Company.

(b) Thisarticle doesnotauthorise anyindemnity whichwould be prohibited orrendered void byany

provision of the Companies Acts or by any other provision of law.

INSURANCE

62. (a) The Committee Members may decide to purchase and maintaininsurance, at the expense of the

Company, forthebenefitofanyrelevantCommittee Memberinrespectofanypotentialorrelevantloss.

(b) In this article:

(i) a“relevantCommittee Member’meansany Committee MemberorformerCommittee Member

of the Company; and

(i) a“relevantloss”’meansanylossorliability whichhasbeenormaybeincurredbyarelevant
Committee Memberinconnectionwiththat Committee Member's duties orpowersin relation to
the Company.

RULES

63. (a) The Committee Membersmay from time to time make Rules (including but not limited to a Code of
Practice) for the proper conduct and management of the Company and all other matters which may properly

be made the subject of such Rules.

(b) Without prejudice to the generality of the above, the Rules may include Rules for the conduct of
members, the use ofthe Company's assets and facilities, the procedures at general meetings and meetings of

the Committee Member, and the admission, suspension, expulsionandgeneralregulationofmembers.

(c) No Rule shall be inconsistent with these Articles of the Company or any provision of law.

INTERPRETATION
64. In these Articles:

“‘the Act” and “the Companies Act” mean the Companies Act 2006 including any statutory amendment or re-

enactment of it when in force.
“the Articles” means these articles of association of the Company.

“the Code of Practice”meansany code of practice ofthe Companyasmay be published fromtimetotime in

accordance with thesearticles;

“cleardays” in relation to the period of a notice means that period excluding the day when the notice is
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given (or deemed to be given) and the day for which it is given or on which it is to take effect.

“‘Committee”meansthe Directors ofthe Company,and “Committee Member”and “Memberofthe

Committee” means a Director ofthe Company; “executed” includes any mode of execution.
“office” means the registered office of the Company.

“the Officers” meansthe Chairperson, Secretary and Treasurerofthe Company;

“‘Rules” means any Rules made in accordance with these articles.

“secretary” means the company secretary or any other person appointed to perform the duties of the

secretary of the Company, including a joint, assistant or deputy secretary.

“the United Kingdom” means Great Britain and Northem Ireland.

Unlessthe contextotherwise requires, words orexpressions containedinthese Articlesbearthe same
meaning as in the Companies Act but excluding any statutory modification thereof not in force when these

regulations became binding on the Company.
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