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PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION OF MYMILTON KEYNES LIMITED
Company number: 4260537
PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
1. 	DEFINED TERMS
In the articles, unless the context requires otherwise -
1.1. "AGM" means the annual general meeting of the Company.
1.2. "the Articles" means the Company's articles of association.
1.3. "bankruptcy" includes individual insolvency proceedings in a jurisdiction other than England and Wales or Northern Ireland which have an effect similar to that of bankruptcy.
1.4. “BID Arrangements” means the arrangements for the establishment and management of a business improvement district (BID) in Milton Keynes pursuant to the Local Government Act 2003 and the Business Improvement Districts (England) Regulations 2004 as either are amended from time to time.
1.5. “BID Proposal” means the proposal for the BID in Milton Keynes made, renewed or altered from time to time pursuant to the regulation 4 of the Business Improvement Districts (England) Regulations 2004. 
1.6. "Board" means the board of Directors.
1.7. [bookmark: _Hlk105577263]“Business Improvement District Area” means the area in Milton Keynes which is subject to the BID Arrangements as amended from time to time.
1.8. “Business Sector” means the organisations which are within the Business Improvement District Area and do not fall within the Retail Sector or the Leisure Sector.
1.9. "Chairman" has the meaning given in article 15.
1.10. "chairman of the meeting" has the meaning given in article 26.
1.11. "Companies Acts" means the Companies Acts (as defined in section 2 of the Companies Act 2006), in so far as they apply to the Company.
1.12. "the Company" means MyMiltonKeynes Limited.
1.13. "Directors" means those persons specified in article 21.1 and includes any person occupying the position of director, by whatever name called.
1.14. "document" includes, unless otherwise specified, any document sent or supplied in electronic form.
1.15. "electronic form" has the meaning given in section 1168 of the Companies Act 2006.
1.16. “Levy” means the levy rendered on Levy Payers pursuant to the BID Arrangements. 
1.17. “Levy Payer” means a Person who pays the annual levy.
1.18. “Levy Paying Director” means a Person who is a representative of a Levy Paying Member and who has been appointed a director of the Company. 
1.19. “Levy Paying Member” means a member of the Company who is a Levy Payer.
1.20. "Meeting" shall mean either the general meeting or annual general meeting.
1.21. "Member" means the Levy Paying Members and the Non Levy Paying Members.
1.22. “Leisure Sector” means the organisations which are within the Business Improvement District Area and provide facilities for leisure and hospitality.
1.23. “Non Levy Paying Director” means a Person who is a representative of a Non Levy Paying Member and who has been appointed a director of the Company.
1.24. “Non Levy Paying Member” means a member who is not a Levy Paying Member.
1.25. "Office" means the registered office of the Company.
1.26. "ordinary resolution" has the meaning given in section 112 of the Companies Act 2006.
1.27. "participate" in relation to a Directors' meeting, has the meaning given in article 12.
1.28. "Person" means an individual, firm, company or statutory undertaker.
1.29. "proxy notice" has the meaning given in article 32.
1.30. “Retail Sector” means the organisations which are within the Business Improvement District Area and are in the retail industry.
1.31. "Secretary" means the secretary of the Company.
1.32. "special resolution" has the meaning given in section 283 of the Companies Act 2006.
1.33. "subsidiary" has the meaning given in section 1159 of the Companies Act 2006.
1.34. "writing" means the representation 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.
1.35. Unless the context otherwise requires, other words or expressions contained in the Articles bear the same meaning as in the Companies Act 2006 as in force on the date when these Articles become binding on the Company.

2. OBJECTS
2.1. The objects of the Company are to deliver the BID Arrangements in accordance with the BID Proposal and subject to variations and amendments from time to time.

3. LIABILITY OF MEMBERS

3.1. The liability of each Member is limited to £1, being the amount that each Member undertakes to contribute to the assets of the Company in the event of its being wound up while he is a Member or within one year after he ceases' to be a Member, for:
3.1.1. payment of the Company's debts and liabilities contracted before he ceases to be a Member; and
3.1.2. payment of the costs, charges and expenses of winding up.

4. [bookmark: _955922f2-8038-4ec1-8039-c4191459f658][bookmark: _0d343a11-dc22-40b7-a196-edb7b8266cc3]WINDING UP OR DISSOLUTION OF THE COMPANY
4.1. Upon termination of the BID Arrangements for any reason all cash, property and assets attributable to or deriving from the payment of Levies shall be returned to the Revenue Account in accordance with the Business Improvement Districts (England) Regulations 2004.
4.2. If upon the winding up or dissolution of the Company there remains, after the satisfaction of all its debts and liabilities, any property whatsoever, the same shall be paid to or distributed to a not-for-profit organisation involved in the promotion or improvement of the city of Milton Keynes.

PART 2 DIRECTORS 
Directors' Powers and Responsibilities
5. DIRECTORS’ GENERAL AUTHORITY

5.1. Subject to the Articles, the Directors are responsible for the management of the Company's business, for which purpose they may exercise all the powers of the Company.
5.2. The Directors will be responsible for ensuring that the Company complies with the Business Improvement Districts (England) Regulations 2004 as amended from time to time.
6. MEMBERS' RESERVE POWER

6.1. The Members may, by special resolution, direct the Directors to take, or refrain from taking, specified action.
6.2. No such special resolution invalidates anything which the Directors have done before the passing of the resolution.

7. DIRECTORS MAY DELEGATE
7.1. Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Articles:
7.1.1. to such person or project group, or committee;
7.1.2. by such means (including by power of attorney);
7.1.3. to such an extent;
7.1.4. in relation to such matters or territories; and
7.1.5. on such terms and conditions; 
as they think fit.

7.2. If the Directors so specify, any such delegation may authorise further delegation of the Directors' powers by any person to whom they are delegated.
7.3. The Directors may revoke any delegation in whole or in part, or alter its terms and conditions.

8.  PROJECT GROUPS
8.1. [bookmark: _Ref484773818]The Board may constitute project groups to which the Directors delegate any of their powers. Project groups shall adopt procedures which are based as far as they are applicable on those provisions of the Articles which govern the taking of decisions by Directors.
8.2. The Directors will set terms of reference with which any project group under article 8.1 must comply, which prevail over rules derived from the Articles.
8.3. Each project group shall have a minimum of one Director and representatives (who may also be a Director) from at least 4 Levy Paying Members. 
8.4. Each project group will submit a written report to the Board, prior to each Board meeting, during the duration of their existence.


9. CO-OPTION OF DIRECTORS
9.1. The Board can only co-opt a Person to fill a vacancy in the membership of the Board if that Person meets the requirements of the category of director where the vacancy has arisen. They will hold office until the next AGM when they will be eligible to have their appointment ratified by election.
9.2. The Board may invite individuals to attend the Board to provide additional expertise in specific areas. Such individuals shall not be directors (unless otherwise properly co-opted as a director or elected) and shall not be entitled to be counted in the quorum at any meeting of the Board or vote at any Board meeting.  The continued participation of such individuals in the Board shall be reviewed by the Board not less than once every 6 months.


Decision- Making by Directors
10. DIRECTORS TO TAKE DECISIONS COLLECTIVELY

Any decision of the Directors must be either a majority decision at a meeting of Directors or a decision taken in accordance with article 10.
11. UNANIMOUS DECISIONS

11.1. A decision of the Directors is taken in accordance with this article when all eligible Directors indicate to each other by any means that they share a common view on a matter.
11.2. Such a decision may take the form of a resolution in writing, copies of which have been signed by each eligible Director or to which each eligible Director has otherwise indicated agreement in writing.
11.3. References in this article to eligible Directors are to Directors who would have been entitled to vote on the matter had it been proposed as a resolution at a Directors' meeting.  Non Levy Paying Directors shall not be entitled to vote and shall not be eligible Directors.
11.4. A decision may not be taken in accordance with this article if the eligible Directors would not have formed a quorum at such a meeting.


12. CALLING A DIRECTORS' MEETING
12.1. The Board will meet a minimum of four times a year.
12.2. Any Director may call a Directors' meeting by giving notice of the meeting to the Directors or by authorising the company secretary (if any) to give such notice.
12.3. Notice of any Directors' meeting must indicate:

12.3.1. its proposed date and time;
12.3.2. where it is to take place; and
12.3.3. if it is anticipated that Directors participating in the meeting will not be in the same place, how it is proposed that they should communicate with each other during the meeting.

12.4. Notice of a Directors' meeting must be given to each Director, but need not be in writing.
12.5. Notice of a Directors' meeting need not be given to Directors who waive their entitlement to notice of that meeting, by giving notice to that effect to the Company not more than 7 days after the date on which the meeting is held. Where such notice is given after the meeting has been held, that does not affect the validity of the meeting, or of any business conducted at it.


13. PARTICIPATION IN DIRECTORS' MEETINGS
13.1. Subject to the Articles, Directors participate in a Directors' meeting, or part of a
Directors' meeting, when:
13.1.1. the meeting has been called and takes place in accordance with the Articles, and
13.1.2. they can each communicate to the others any information or opinions they have on any particular item of the business of the meeting.

13.2. In determining whether Directors are participating in a Directors' meeting, it is irrelevant where any Director is or how they communicate with each other.
13.3. If all the Directors participating in a meeting are not in the same place, they may decide that the meeting is to be treated as taking place wherever any of them is.


14. QUORUM FOR DIRECTORS' MEETINGS
14.1. At a Directors' meeting, unless a quorum is participating, no proposal is to be voted on, except a proposal to call another meeting.
14.2. The quorum for a Directors' meeting shall be five Directors of which at least three Directors shall be Levy Paying Directors.
14.3. If the total number of Directors for the time being is less than the quorum required, the Directors must not take any decision other than a decision:
14.3.1. to appoint further Directors; or
14.3.2. to call a Meeting so as to enable the Members to appoint further Directors.



15. [bookmark: _Ref112082795][bookmark: _Ref485133717]APPOINTMENT OF CHAIRMAN
15.1. Save for the Chairman holding that position at the date of adoption of these Articles, the Company shall appoint a chairman pursuant to the provisions of these Articles (the Chairman).
15.2. A panel, which will be known as the Appointment Panel, will select candidates to be the Chairman in accordance with the Appointment Principles below.
15.3. The first Appointment Panel will be formed by the board of Directors after the first AGM of the Company to take place after the adoption of these Articles.
15.4. The Appointment Panel will comprise two directors, the Chief Executive and the existing Chairman if not standing for election.
15.5. The Appointment Panel shall apply the following principles in their selection of the Chairman:
15.5.1. the Chairman may not be connected with or be a representative of any Levy Paying Member or Non Levy Paying Member;
15.5.2. the selection process shall be transparent, therefore the position and selection process shall be publicly advertised;
15.5.3. the selection process shall be fair, therefore the process shall be objective, impartial and consistently applied to all candidates; and 
15.5.4. and the selection shall be based on merit, taking into account the skills, expertise and qualities best judged to meet the needs of the Company in respect of the post of Chairman
(each an Appointment Principle and together the Appointment Principles).
15.6. The Appointment Panel will:
15.6.1. Take soundings from the Board and create terms of reference for the purposes of this recruitment process;
15.6.2. Openly advertise the position by such means as they think fit, within the terms of the Appointment Principles;
15.6.3. Undertake a formal interviewing process in respect of potential candidates; and 
15.6.4. Make a recommendation to the Board, as to the appointment.
15.7. The Board will ratify or reject the recommendation of the Appointment Panel at the Board meeting immediately following the date of the recommendation. If the recommendation is rejected the Appointment Panel may recommend an alternative candidate and if necessary recommence the selection process. 
15.8. The Board may appoint a deputy chairman from amongst the Directors pending the successful conclusion of the selection process and appointment of the Chairman. 
15.9. The Chairman shall be a Director of the Company and shall hold office for a term not exceeding 3 years. The Board may extend the office of the Chairman for a further term of 3 years.

16. CHAIRING OF DIRECTORS' MEETINGS
If the Chairman is not participating in a Directors' meeting within 10 minutes of the time at which it was to start, the participating Directors must appoint one of themselves to chair it.

17. CASTING VOTE
If the numbers of votes for and against a proposal are equal, the Chairman or other Director chairing the meeting has a casting vote.
18. CONFLICTS OF INTEREST
If a proposed decision of the Directors is concerned with an actual or proposed transaction or arrangement with the Company in which a Director is interested, that Director shall declare that interest and it shall be at the discretion of the Board whether that Director is to be counted as participating in the decision-making process for quorum and voting purposes.
19. RECORDS OF DECISIONS TO BE KEPT
The Directors must ensure that the Company keeps a record, in writing, for at least 10 years from the date of the decision recorded, of every unanimous or majority decision taken by the Directors.
20. DIRECTORS' DISCRETION TO MAKE FURTHER RULES
Subject to the Articles, the Directors may make any rule which they think fit about how they take decisions, and about how such rules are to be recorded or communicated to Directors.

Appointment of Directors
21. APPOINTMENT OF DIRECTORS
21.1. [bookmark: _Ref105596998]The Board shall consist of a maximum of 14 Directors who shall be:
21.1.1. A Chairman, who will be independently elected under article 15;
21.1.2. The Chief Executive Officer (CEO);
21.1.3. An officer, if nominated, from Milton Keynes Council;
21.1.4. A maximum of eight Levy Paying Directors which are representatives of the following sectors: 
a) two from the Business Sector;
b) two from the Retail Sector;
c) two from the Leisure Sector; and
d) two from a non-specific sector or independent;
21.1.5. a maximum of three other persons with specialisms co-opted to be Directors where necessary from time to time.
21.2. No board member shall hold or seek political office within the Milton Keynes Council or CMK Town Council.
21.3. Subject to article 21.4, a Person who has been nominated as a director shall be elected if a majority of those attending the AGM vote in favour of that Person. 
21.4. [bookmark: _Ref481049721]Only Levy Paying Members may nominate and vote for candidates for election as a Levy Paying Director.
21.5. Any nominations for election to the Board shall:-

21.5.1. be in writing and sent to the Office by email or post; and
21.5.2. close seven days before the date of the AGM.

21.6. The chairman of the meeting shall decide whether the vote shall be conducted on a show of hands or through a secret ballot, the terms of which shall be determined by the chairman of the meeting.
21.7. Each Director who has been elected may hold office until the third AGM following the AGM at which they were elected when they shall present themselves for re-election if they wish to remain a Director.
21.8. There is no limit on the number of times that a Director may be elected a Director.
21.9. The Board may appoint a Director to be the vice chairman to stand in when the Chairman is absent and to generally assist the Chairman.



22. TERMINATION OF DIRECTOR'S APPOINTMENT

22.1. [bookmark: _Ref105596980]A person ceases to be a Director as soon as:
22.1.1. that person ceases to be a Director by virtue of any provision of the Companies Act 2006 or is prohibited from being a Director by law;
22.1.2. a bankruptcy order is made against that person;
22.1.3. a composition is made with that person's creditors generally in satisfaction of that person's debts;
22.1.4. a registered medical practitioner who is treating that person gives a written opinion to the Company stating that that person has become physically or mentally incapable of acting as a Director and may remain so for more than three months;
22.1.5. by reason of that person's mental health, a court makes an order which wholly or partly prevents that person from personally exercising any powers or rights which that person would otherwise have;
22.1.6. notification is received by the Company from the Director that the Director is resigning from office, and such resignation has taken effect in accordance with its terms;  

22.1.7. that person has been absent without permission of the Directors for more than two meetings of the Board in any 12 month period and the Board resolve that his office be vacated; or
22.1.8. their employment or consultancy with a Levy Paying Member ceases.
22.2. A Member may remove any Director nominated by them and appoint a new person to be a Director in their place.  Any such replacement shall be treated as a co-opted Director and shall be put forward for election at the next AGM pursuant to Article 9.2.



23. DIRECTORS' REMUNERATION AND EXPENSES
23.1. No Director shall be entitled to any remuneration.
23.2. No Director shall be entitled to any compensation for loss of office.
23.3. The appointed Chief Executive of MyMiltonKeynes shall be entitled to receive remuneration for services provided in these capacities (either as employees or consultants).
23.4. The Directors shall not be reimbursed by the Company for the expenses they incur in connection with their attendance at Board meetings, the exercise of their powers or the discharge of their responsibilities in relation to the Company.  A Director (or their alternate) may in exceptional cases by prior approval be reimbursed for their reasonable expenses.


Part 3 MEMBERS 
Becoming and Ceasing to be a Member

24. APPLICATION FOR MEMBERSHIP

24.1. No Person shall become a Member unless:-
24.1.1. that Person has completed an application for membership in a form approved by the Directors; and
24.1.2. the Directors have approved the application.
24.2. A Levy Paying Member shall not be subject to any membership fees.
24.3. The Directors shall not unreasonably withhold approval of membership applications from eligible applicants.

25. TERMINATION OF MEMBERSHIP
25.1. A Member may withdraw from membership of the Company by giving 7 days' notice to the Company in writing. There shall be no entitlement to any refund of fees already paid for the year.
25.2. Membership is not transferable.
25.3. A Person's membership terminates when that Person dies (if an individual) or ceases to exist (if an incorporated body).

25.4. The Board may terminate or suspend a Member’s membership if the Member, being a Levy Payer, has been in arrears of the Levy for a period of 3 months.

Organisation of Meetings

26. ATTENDANCE AND SPEAKING AT MEETINGS
26.1. A person is able to exercise the right to speak at a Meeting when that person is in a position to communicate to all those attending the Meeting, during the Meeting, any information or opinions which that person has on the business of the Meeting.
26.2. A person is able to exercise the right to vote at a Meeting when:

26.2.1. that person is able to vote, during the Meeting, on resolutions put to the vote at the Meeting, and
26.2.2. that person's vote can be taken into account in determining whether or not such resolutions are passed at the same time as the votes of all the other persons attending the Meeting.

26.3. The Directors may make whatever arrangements they consider appropriate to enable those attending a Meeting to exercise their rights to speak or vote at it.
26.4. In determining attendance at a Meeting, it is immaterial whether any two or more Members attending it are in the same place as each other.
26.5. Two or more persons who are not in the same place as each other attend a Meeting if their circumstances are such that if they have (or were to have) rights to speak and vote at that Meeting, they are (or would be) able to exercise them.


27. QUORUM FOR MEETINGS
27.1. Subject to article 27.2 below, the quorum of a general meeting shall be six Members of which at least four Members shall be Levy Paying Members.
27.2. [bookmark: _Ref105598324]If and for so long as the Company has only one Member, that Member present in person or by proxy or (if that Member is a corporation) by a duly authorised representative shall be a quorum.
27.3. No business other than the appointment of the chairman of the meeting is to be transacted at a Meeting if the persons attending it do not constitute a quorum.


28. CHAIRING GENERAL MEETINGS
28.1. The chairman shall chair all Meetings if present and willing to do so.
28.2. If the Chairman is unable to chair the meeting or is not present within ten minutes of the time at which a meeting was due to start:
28.2.1. the Directors present, or
28.2.2. (if no directors are present), the meeting,
must appoint a Director or Member to chair the meeting, and the appointment of the chairman of the meeting must be the first business of the meeting.

28.3. The person chairing a meeting in accordance with this article is referred to as
"the chairman of the meeting".


29. ANNUAL GENERAL MEETINGS
29.1. The Company shall hold an AGM each year with not more than 15 months elapsing between successive annual general meetings.
29.2. Each notice calling an AGM shall specify the meeting as such and each AGM shall take place as the Directors shall think fit.
29.3. The business at an AGM shall include:
29.3.1. The consideration of the accounts, balance sheets, reports of the Directors and when appropriate, reports of the auditors; and
29.3.2. The retirement, appointment or re-appointment of Directors in accordance with the Articles.

30. ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS
30.1. Directors may attend and speak at Meetings.
30.2. The chairman of the meeting may permit invited persons who are not Members of the Company to attend and speak at a Meeting.
31. ADJOURNMENT
31.1. If the persons attending a Meeting within fifteen minutes of the time at which the meeting was due to start do not constitute a quorum, or if during a Meeting a quorum ceases to be present, the chairman of the meeting must adjourn it.
31.2. The chairman of the meeting may adjourn a Meeting at which a quorum is present if:

31.2.1. the Meeting consents to an adjournment, or
31.2.2. it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of any person attending the Meeting or ensure that the business of the Meeting is conducted in an orderly manner.
31.3. The chairman of the meeting must adjourn a Meeting if directed to do so by the Meeting.
31.4. When adjourning a Meeting, the chairman of the meeting must:
31.4.1. either specify the time and place to which it is adjourned or state that it is to continue at a time and place to be fixed by the Directors, and
31.4.2. have regard to any directions as to the time and place of any adjournment which have been given by the Meeting.

31.5. If the continuation of an adjourned Meeting is to take place more than 14 days
after it was adjourned, the Company must give at least 7 clear days' notice of it
(that is, excluding the day of the adjourned meeting and the day on which the
notice is given):
31.5.1. to the same persons to whom notice of the Company's Meetings is required to be given, and
31.5.2. containing the same information which such notice is required to contain.

31.6. No business may be transacted at an adjourned Meeting which could not properly have been transacted at the Meeting if the adjournment had not taken place.


Voting at Meetings of Members

32. VOTING: GENERAL
32.1. A resolution put to the vote of a Meeting must be decided on a show of hands unless a poll is duly demanded in accordance with the Articles.
32.2. On a show of hands every Member shall have one vote.
32.3. A Member has only one vote regardless of the number of business units that they hold.


33. ERRORS AND DISPUTES
33.1. No objection may be raised to the qualification of any person voting at a Meeting except at the Meeting or adjourned Meeting at which the vote objected to is tendered, and every vote not disallowed at the Meeting is valid.
33.2. Any such objection must be referred to the chairman of the meeting whose decision is final.

34. POLL VOTES
34.1. A poll on a resolution may be demanded:
34.1.1. in advance of the Meeting where it is to be put to the vote, or
34.1.2. at a Meeting, either before a show of hands on that resolution or immediately after the result of a show of hands on that resolution is declared.

34.2. A poll may be demanded by:
34.2.1. the chairman of the meeting;
34.2.2. the Directors;
34.2.3. two or more persons having the right to vote on the resolution; or
34.2.4. a person or persons representing not less than one tenth of the total voting rights of all the Members having the right to vote on the resolution.
34.3. A demand for a poll may be withdrawn if:
34.3.1. the poll has not yet been taken, and
34.3.2. the chairman of the meeting consents to the withdrawal.
34.4. Polls must be taken immediately and in such manner as the chairman of the
meeting directs.


35. CONTENT OF PROXY NOTICES

35.1. Proxies may only validly be appointed by a notice in writing (a "proxy notice")
which:
35.1.1. states the name and address of the Member appointing the proxy;
35.1.2. identifies the person appointed to be that Member's proxy and the Meeting in relation to which that person is appointed;
35.1.3. is signed by or on behalf of the Member appointing the proxy, or is authenticated in such manner as the Directors may determine; and
35.1.4. is delivered to the Company in accordance with the Articles and any instructions contained in the notice of the meeting to which they relate.

35.2. The Company may require proxy notices to be delivered in a particular form, and may specify different forms for different purposes.
35.3. Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain from voting) on one or more resolutions.
35.4. Unless a proxy notice indicates otherwise, it must be treated as:

35.4.1. allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or procedural resolutions put to the Meeting, and
35.4.2. appointing that person as a proxy in relation to any adjournment of the Meeting to which it relates as well as the Meeting itself.

36. DELIVERY OF PROXY NOTICES
36.1. A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a Meeting remains so entitled in respect of that Meeting or any adjournment of it, even though a valid proxy notice has been delivered to the Company by or on behalf of that person.
36.2. An appointment under a proxy notice may be revoked by delivering to the Company a notice in writing given by or on behalf of the person by whom or on whose behalf the proxy notice was given.
36.3. A notice revoking a proxy appointment only takes effect if it is delivered before the start of the Meeting or adjourned Meeting to which it relates.
36.4. If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written evidence of the authority of the person who executed it to execute it on the appointor's behalf.

37. AMENDMENTS TO RESOLUTIONS
37.1. An ordinary resolution to be proposed at a Meeting may be amended by ordinary
resolution if:
37.1.1. notice of the proposed amendment is given to the Company in writing by a person entitled to vote at the Meeting at which it is to be proposed not less than 48 hours before the Meeting is to take place (or such later time as the chairman of the meeting may determine), and
37.1.2. the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materially alter the scope of the resolution.
37.2. A special resolution to be proposed at a Meeting may be amended by ordinary
resolution, if:
37.2.1. the chairman of the meeting proposes the amendment at the Meeting at which the resolution is to be proposed, and
37.2.2. the amendment does not go beyond what is necessary to correct a grammatical or other non-substantive error in the resolution.

37.3. If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution is out of order, the chairman's error does not
invalidate the vote on that resolution.


Part 4
ADMINISTRATIVE ARRANGEMENTS

38. MEANS OF COMMUNICATION TO BE USED

38.1. Subject to the Articles, anything sent or supplied by or to the Company under the Articles may be sent or supplied in any way in which the Companies Act 2006 provides for documents or information which are authorised or required by any provision of that Act to be sent or supplied by or to the Company.
38.2. Subject to the Articles, any notice or document to be sent or supplied to a Director in connection with the taking of decisions by Directors may also be sent or supplied by the means by which that Director has asked to be sent or supplied with such notices or documents for the time being.
38.3. A Director may agree with the Company that notices or documents sent to that Director in a particular way are to be deemed to have been received within a specified time of their being sent, and for the specified time to be less than 48 hours.

39. INSPECTION OF ACCOUNTS AND OTHER RECORDS
39.1. Except as provided by law or authorised by the Directors or an ordinary resolution of the Company, no person is entitled to inspect any of the Company's accounting or other records or documents merely by virtue of being a Member.
39.2. The annual financial statements of the Company shall be made available for all Members to inspect 14 days prior to the AGM.

DIRECTORS' INDEMNITY AND INSURANCE
40. INDEMNITY

40.1. Subject to article 37.2, a relevant Director and relevant company secretary (if
any) of the Company or an associated company may be indemnified out of the
Company's assets against:
40.1.1. any liability incurred by that Director or relevant company secretary (if any) in connection with any negligence, default, breach of duty or breach of trust in relation to the Company an associated company,
40.1.2. any other liability incurred by that Director or relevant company secretary (if any) as an officer of the Company or an associated company.

40.2. This article does not authorise any indemnity which would be prohibited or rendered void by any provision of the Companies Acts or by any other provision of law.
40.3. In this article:
40.3.1. companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate, and
40.3.2. a "relevant Director" means any director or former director of the Company or an associated company.
40.3.3. a "relevant company secretary" means any company secretary or former company secretary of the Company or an associated company.


41. INSURANCE
41.1. The Directors may decide to purchase and maintain Directors and Officers insurance, at the expense of the Company, for the benefit of any relevant Director and any relevant company secretary (if any) in respect of any relevant loss.
41.2. In this article:

41.2.1. a "relevant Director" means any director or former director of the Company or an associated company,
41.2.2. a "relevant loss" means any loss or liability which has been or may be incurred by a relevant Director or relevant company secretary in connection with that director's or company secretary's duties or powers in relation to the Company or any associated company,
41.2.3. a "relevant company secretary" means any company secretary or former company secretary of the Company or an associated company, and
41.2.4. companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate.
