DRAFT

Minutes of the 117th Annual General Meeting of the
Association of Port Health Authorities
Wednesday, 30" November 2016

The Gascoigne Room, Union Jack Club, Sandall Street, London

\ 16/01 Chair’'s Welcome \

Person
Responsible

Patrick McCarthy opened the meeting at 15.45 by introducing himself as the Chair of the APHA
Executive Board, thanked everyone for attending. He confirmed that a quorum was present.

| 16/02

Person
Responsible

List of Attendees:

Bill Arnold, Swansea Bay PHA (BA)

Jeffery Dudgeon, Belfast PHA (JD)

Gary Gould, Hon Associate APHA & Executive Secretary (GG)
Patrick McCarthy, Hon Associate APHA & Chair of the Executive Board (PM)
David Jones, Portsmouth City Council

John Warman, Swansea Bay PHA (JW)

Gillian Morgan, Swansea Bay PHA (GM)

John Ambrose, City of London PHA

Stacey Thomson, Belfast City Council

David Carr, Medway PHA

Wayne Davies River Tees PHA

Martin Walker, Suffolk Coastal PHA

Rowan Hughes, Vale of Glamorgan PHA

Owain Williams, Vale of Glamorgan PHA

Minutes taken by: Gary Gould

16/03 Apologies for Absence

Person
Responsible

Apologies were received from :

Andrew McClenaghan, Belfast City Council
Keith Morley, Manchester PHA

Stephen Thomas, River Tees PHA

Steven Hunt, Swansea Bay PHA

Clifford Smith, Highland Council

Derrick Brown, River Tees PHA

Adrian Brocklehurst, Manchester PHA

\ 16/04 Fellowship Award |

Person
Responsible

PM announced that after years of dedicated service to the Association, the Executive Board
had unanimously agreed to award Bill Arnold a Fellowship. He then asked BA to step forward
to receive the award. BA replied that he was honoured to accept the Fellowship and that it
meant a great deal to him to be recognised in this way. It was then mentioned that whilst he
was welcome to use the title Fellow of APHA, he should avoid the acronym FAPHA because it
had no official standing and was therefore meaningless.
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\ 16/05 Minutes of the116™ Annual General Meeting, Marriott Hotel, Liverpool \ e

The minutes were accepted as a true record. GG/
Webmaster

Proposed: Jeff Dudgeon
Seconded: Bill Arnold
Carried unanimously.
16/06 Matters Arising eponsible
None
16/07 APHA Accounts 2015-2016 e
PM directed the attention of attendees to the formal APHA Financial Statement for the 1 Apr PM/GG

15 to the 31 Mar 16 that had been prepared by Salford City Council Finance Department and
included in the AGM pack (and attached to these minutes). He asked if there were any
guestions relating to the content. There were none. PM then asked for the statement to be
accepted so that it could be filed at Companies House.

Proposed: David Carr

Seconded: Gillian Morgan

Carried unanimously

16/08 Report of the Overview and Scrutiny Committee

Person
Responsible

In the absence of a representative of the Overview and Scrutiny Committee, the Chair asked
Gary Gould to deal with the report. GG drew the attendee’s attention to the written report of
the Overview and Scrutiny Committee contained within the AGM pack (and also attached to
the minutes). He highlighted the ongoing issues as stated in the report and that APHA would
only be able to resolve them and become an effective body if members are prepared to
contribute. He then asked if there were any questions. There were none.

16/09 Chair of the Executive Board/Company Secretary’s report

Person
Responsible

The Chair delivered a verbal report to the AGM, which is summarised as follows:

He stated that he had been feeling depressed about the state of things until he heard the
speakers at the training event that preceded the AGM because it reinforced that there was,
more than ever, a need for the Association and its role. The cuts to Local Government funding
has had a severe impact on the membership of the Association because Port Health Authorities
just cannot afford to pay the fees. The Association relies on the membership fees for it to
survive. The situation is that dire that many Scottish members are forbidden from travelling
South of the border to attend meetings in England. The loss of such enthusiastic officers has
also had an impact on the work of the Association. That said, APHA has continued to try and
engage with Central Government; indeed, he has had 3 written questions laid in Parliament
which has had the effect of raising the Association’s profile. His intent was to continue to
engage with Central Government. He continued that no one knew where we, as a country,
were going with Brexit and that it is a jump in the dark but to have our voice heard he has
written to the Secretary of State for Health and is waiting for a reply. Whilst he does not expect
one personally from Jeremy Hunt, he would expect a response from a senior civil servant.
Everyone will be affected by Brexit and Port Health Officers are the first line of defence against
disease and unfit food being imported into the country. It does not cost that much to run the
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Association and we will be attempting to secure additional funding whilst attempting to
encourage lapsed members to rejoin and engage with its aims and objectives.

He then asked if there were any comments or questions. There were none.

16/10 Proposed Name Change of the Association

Person
Responsible

The Chair asked GG to explain the proposal.

GG stated that the proposal arose out of the work of the Task and Finish Group. As explained
in the agenda papers, the proposal was to grant the Executive Board authority to change the
name of the Association. This was because of the confusion caused by the creation of the
Animal and Plant Health Agency by Defra. It was understood that APHA had been given
reassurance that the acronym APHA would not be used by the Agency but it was clear that this
was not he case and the Association receives enquiries intended for the Agency. Several
suggestions had been considered but to ensure that it was snappy and inclusive, the view was
that Port Health Association was the front runner and would probably be used. Although it was
stressed that the Board remained open to suggestions and no decision to change the name
had actually been taken.

JW supported the motion and stated that we should take the initiative and do what we have got
to do. There was some concern that the acronym for Port Health Association because PHA,
was already in use. JD said that there could be confusion with the Public Health Agency in
Northern Ireland and was there not talk of using the Association of Sea and Air Port Authorities
(ASAPHA). GG replied that APHA changed its name to the Association of Sea and Air Port
Authorities in the 1940’s when air travel started to become more common. He believed that
the association reverted to APHA sometime in the 1970’s. Laurence Dettman had suggested
to revert to ASAPHA some months ago and whilst there was merit in the name it is not a short
and distinct and could be considered cumbersome. GG then stressed that the motion was to
give authority to the Executive Board to change the name if they believed it necessary having
exhausted other means of avoiding the current confusion.

Proposed: Gillian Morgan
Seconded: Stacey Thomson

Carried unanimously.

Executive
Board

15/11 Proposed Amendments to the Articles of the Association

Person
Responsible

GG was then asked to deal with the proposed amendments to the Articles. He explained that
they were to streamline the organisation by reducing the number of Directors, the size of the
Executive Board and Overview & Scrutiny Committee and provide clear direction on the action
should a meeting be inquorate. He stressed that the reduction in size of the Executive would
not result in anyone losing a role or position but would reflect the current numbers on both
groups.

BA suggested that if a meeting was inquorate then agreement from absent members could be
sought by e-mail. GG replied that having researched the issue, it was clear that meeting could
go ahead but would be unofficial and that any decisions made would have to be ratified at the
next meeting. That said, in order to progress business, the absent members would have to be
consulted and their agreement sought in order to avoid dispute because such action would be
taken at risk.

The formal resolution was as follows:

GG
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The articles of association shall be amended so as to take the form of the articles of
association attached to this resolution and are in substitution for, and to the exclusion of, any
articles of association of the company previously registered with the Registrar of Companies

Proposed: Gillian Morgan

Seconded: Stacey Thomson

Carried Unanimously.
15/12 Close of meeting Responsible

The Chair thanked everyone for attending and closed the meeting at 16.06

GARY GOULD
HONARY ASSOCIATE MEMBER
ASSOCIATION OF PORT HEALTH AUTHORITIES
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Summary of amendments to the Articles of Association.
Art. 13: Change of ERTS to ETSF
Art. 25:Duplication removed.

Art. 33: AGM — if quorum not present, continue with meeting (at discretion of Chair) rather than
reconvene 7 days later.

Art. 48:Reduction in number of Directors.
Art. 51:Reduction in Executive Board numbers and make up.
Art. 53:0&S — use of teleconferencing to assist quorum and procedure if quorum not present

Art. 72:EB - use of teleconferencing to assist quorum and procedure if quorum not present
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ARTICLES OF ASSOCIATION

The Companies Acts 2006
Company Limited by Guarantee and not having a Share Capital

ASSOCIATION OF PORT HEALTH AUTHORITIESLTD

INTERPRETATION
In these Articles:-

"the Act" means the Companies Act 2006 .
"the Seal" means the common seal of the Assaociation (if any).

“Electronic Communications” mean the same as defined in the Electronic
Communications Act 2000.

“Elected Representative” means an Elected Member of a Corporate Member, authorised to act on
its behalf.

"Company Secretary" means any person, by whatever title, appointed to perform the duties of
the secretary of the Association.

"the United Kingdom" means Great Britain, Northern Ireland and for the purposes of these
articles includes the Crown Dependencies.

Expressions referring to writing shall, unless the contrary intention appears, be construed as
including references to printing, lithography, photography, electronic communications and other
modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these Articles shall bear
the same meaning as in the Act or any statutory modification thereof in force at the date at which
these Articles become binding on the Association.

Assumption, that persons representing the Association, are classed as employees of APHA, whilst
undertaking duties for APHA.

NB: These Articles should be read in conjunction with the Association's Operating
Procedures.

MEMBERS
There shall be five classes of membership, whose number shall be determined from time to time
by the Executive Board.

The five classes of membership are:
(@ Corporate

(b) Associate

(c) Honorary

(d) PLaN

(e) International

Membership may be terminated by written notice of resignationto the Company
Secretary.
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CORPORATE MEMBERSHIP

The Executive Board may admit to corporate membership any UK Local Authorities or Port
Health Authorities, which have responsibilities for public and/or animal health in connection
with aeronautical, maritime and coastal activities, and international and intra-community trade
and travel.

Corporate members shall have the power to vote at General Meetings of the Association.

Corporate members shall be liable to pay such annual subscriptions to the Association as shall be
determined by the Executive Board. All subscriptions shall be payable yearly in advance by the
1st day of April or such other date as the Executive Board may from time to time designate

ASSOCIATE MEMBERSHIP

The Executive Board may grant Associate membership of the Association, on such
conditions as it may determine, to other bodies or individuals who agree to contribute to the
achievement of the purposes of the Association. A declaration of interest must be given with any
application for Associate membership.

Subject to any condition imposed under Article 8, Associate Members have the right to vote at
General Meetings of the Association

Associate members shall be entitled to participate in all other activities of the Association; they will
be eligible for election to the Executive Board and Overview & Scrutiny Committees.

Associate members shall be liable to pay such annual subscriptions to the Association as shall be
determined by the Executive Board. All subscriptions shall be payable yearly in advance by the
1st day of April or such other date as the Executive Board may from time to time designate.

HONORARYMEMBERSHIP

(a) The Executive Board may grant the title of Honorary Fellow or Honorary Associate of the
Association to persons or bodies who have made a substantial and eminent contribution
to the work or wellbeing of the Assaociation.

(b) An Honorary Fellow or an Honorary Associate shall continue as Honorary members at the
pleasure of the Association.

(c) Any member of the Executive Board, Overview and Scrutiny Committee or Director shall
be eligible for nomination for Honorary Membership of the Association.

(d) The holder of an Honorary title shall have the right to attend and speak at General Meetings
of the Association, and subject to any condition under Article 8 shall have the right to vote.

PLaN MEMBERSHIP

The Executive Board may grant PLaN membership of the Association to any UK Local or Port
Health Authority, w hich has responsibilities for public and/or animal health in connection
with aeronautical, maritime and coastal activities. Membership of the network is available to all
local Authorities and Port Health Authorities with responsibility for a seaport, airport or ETSF.
Representatives of Government departments or agencies may be invited to attend as observers.

PLaN members may attend, but do not have the power to vote at, General Meetings, and may
attend meetings of any Port Liaison Network in the UK.

PLaN members shall be liable to pay such annual subscriptions to the Association as shall be
determined by the Executive Board. All subscriptions shall be payable yearly in advance by the
1%t day of April or such other date as the Executive Board may from time to time designate.

A PLaN member is entitled to attend meetings of Technical Committees, but is not entitled to be
nominated for election to either the Executive Board or the Overview and Scrutiny Committee.

INTERNATIONAL MEMBERSHIP

The Executive Board may grant International membership of the Association to any non-UK
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organisation or body having an interest in public and/or animal health in connection with
international and intra-community trade and travel.

International members may not attend or vote at any meeting of the Association, but may be
invited by the Executive Board to contribute to any working group where appropriate.

International members shall be liable to pay such annual subscriptions to the Association as shall
be determined by the Executive Board. All subscriptions shall be payable yearly in advance by
the 1%t day of April or such other date as the Executive Board may from time to time designate.

DISQUALIFICATION FROMMEMBERSHIP AND APPEALS

If any member shall allow its subscriptions to fall six months in arrears, the Company Secretary

shall write to inform it of the fact and if they do not pay within two months thereof they shall
cease to be a member but their liability in respect of such subscription shall remain in force unless
the Executive Board shall otherwise decide. Provided that, upon payment of all arrears of
subscriptions or otherwise, the Executive Board may reinstate them to membership and their
membership shall be deemed to date from their original election as a member.

Notwithstanding the foregoing, any member in arrears at the time of the Annual General Meeting
shall not be entitled to a vote nor to nominate to or have any individual representing their
authority accept any position.

The Executive Board may by a two-thirds majority of those present and voting at any duly convened
meeting of the Executive Board remove from membership any member whose conduct it deems
detrimental to the interests of the Association.

Where the matter(s) form(s) part of the Agenda of a regular meeting of the Executive Board it
will be dealt with after the minutes of the previous meeting have been approved and immediately
following any matters arising.

An Executive Board member from such a member organisation may not vote on their or any other
member's removal that may be on the Agenda.

Any member removed from membership shall immediately leave the meeting.

A member shall not be so removed unless they have had at least 28 days previous notice in writing
of the date of the meeting and of the grounds upon which their removal is sought. The notice
shall be exclusive of the day on which it is served or deemed to be served and of the day for
which it is given, and shall specify the place, the day and the hour of meeting. The members
shall have the right to be heard and represented before the Executive Board.

Each member of the Executive Board shall be given at least 7 days' notice in writing prior to the
meeting that the business will be or include the question of the removal of a member or
members, but the name or names of such member or members shall not be mentioned in the
notice to any member of the Executive Board.

Upon removal from membership, the member so removed shall forfeit its subscription and
shall cease to have any claim to the Association.
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Any member removed from membership in accordance with these Articles shall have a right of
appeal which shall be made in writing to the Company Secretary within 21 days of the meeting of
the decision to remove, stating the grounds of the appeal. On receipt of such an appeal the
Company Secretary shall convene a meeting of an appeal panel consisting of three members of
the Overview and Scrutiny Committee none of whom shall be from the member organisation(s)
appealing. The appeal shall be heard within 28 days of its receipt and the appellant shall have
the right to attend and present their case. The appeal panel may either confirm the removal
from membership, or reinstate the member on such conditions as it sees fit. The decision of the
appeal panel shall be final. The appellant will remain removed from membership until the appeal
panel has made its decision.

ANNUAL GENERAL MEETINGS

The Association shall in each year hold a general meeting as its annual general meeting in addition

to any other meetings in that year, and shall specify the meeting as such in the notices calling it;
and not more than fifteen months shall elapse between the date of one Annual general meeting
of the Association and that of the next. The Annual general meeting shall be held at such time
and place as the Executive Board shall appoint. Each member authority shall be entitled to appoint
three representatives to attend any Annual general meeting of the Association. Where two or
more representatives are appointed, there shall be at least one elected representative and one
officer of the member authority. At any Annual general meeting of the Association each Corporate
member shall have one vote.

All general meetings other than annual general meetings shall be called extraordinary general
meetings.

The Executive Board may, whenever it thinks fit, convene an extraordinary general meeting,
and extraordinary general meetings shall also be convened on such requisition, or, in default,
may be convened by such requisitions, as provided by the Act.

NOTICE OF ANNUAL GENERAL MEETINGS & EXTRA ORDINARY GENERAL MEETINGS

An annual general meeting shall be called by twenty-one days' notice in writing at the least,
and an extraordinary general meeting shall be called by fourteen days' notice in writing at the
least. The notice shall be exclusive of the day on which it is served or deemed to be served
and of the day for which it is given, and shall specify the place, the day and the hour of meeting
and, in case of special business, the general nature of that business and shall be given, to such
members and persons as are, under the Articles of the Association, entitled to receive such
notices from the Assaociation.

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

PROCEEDINGS AT ANNUAL GENERAL MEETINGS & EXTRA ORDINARY GENERAL
MEETINGS

All business shall be deemed special that is transacted at an extraordinary general meeting,
and also all that is transacted at an annual general meeting, with the exception of the
consideration of the accounts, balance sheets and the reports of the Executive Board and
auditors, the election of the members of Executive Board and the appointment of, and the fixing of
the remuneration, if any, of the auditors. If a member wishes to bring forward a motion for
consideration by the annual general meeting, it shall send a copy thereof to the Company
Secretary at least twenty-eight days before the date of such meeting.

Except by consent of the annual general meeting, no subject shall be considered at an annual
general meeting unless such notice has been given.

No business shall be transacted at any Annual general meeting unless a quorum is present at
the time when the meeting proceeds to business; save as herein otherwise provided, one fifth of
eligible corporate members represented shall constitute a quorum.

If a quorum is not present within half an hour from the time appointed for the meeting the members
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present shall be a quorum.

The Chairman, or the Vice Chairman of the executive board, shall preside as chairman at every
general meeting of the Association or if neither is present within fifteen minutes after the time
appointed for the holding of the meeting the members of the Executive Board present shall
elect a member of the Executive Board to chair the meeting.

If at any meeting no member of Executive Board is willing to act as chairman or if no member
of Executive Board is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of their number to be chairman of the
meeting.

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

At any Annual general meeting a resolution put to the vote of the meeting shall be decided on a
show of cards, issued to those individuals representing the corporate member, unless a poll is
(before, or on the declaration of the result of the show of hands) demanded.

Unless a poll be so demanded a declaration by the chairman that a resolution has on a show of
cards been carried or carried unanimously, or by a particular majority, or lost and an entry to that
effect in the minutes of proceedings of the Association shall be conclusive evidence of the fact
without proof of the number of proportion of the votes recorded in favour of or against such
resolution.

The demand for a poll may, before a poll is taken, be withdrawn but only with the consent of the
chairman and a demand so withdrawn shall not be taken to have invalidated the result of a show
of hands declared before the demand was made.

Except as provided in Article 29, if a poll is duly demanded it shall be taken at such time and place,
and in such manner (including postal ballot) as the chairman of the meeting shall direct, and the
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

In the case of an equality of votes, whether on a show of hands or on a pall, the chairman of the
meeting at which the show of hands takes place or at which the poll is demanded, shall be entitled
to a second or casting vote.

A poll demanded on the election of a chairman, or on a question of adjournment, shall be taken

forthwith. A poll demanded on any other question shall be taken at such time as the chairman
of the meeting directs, and any business other than that upon which a poll has been demanded
may proceed, pending the taking of the poll.

Subject to the provisions of the Act a resolution in writing signed by all the representatives duly
authorised by the Corporate members for the time being to receive notice of and to attend and
vote at general meetings shall be as valid and effective as if the same had been passed at a
general meeting of the Association duly convened and held.

VOTES OF MEMBERS

Notwithstanding Article 20, every corporate member shall have one vote at any Annual general
meeting only provided that all monies presently payable by them to the Association have been
paid.

Votes shall be cast by a show of cards issued to those individuals representing the corporate
member.
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On a poll votes may be given by proxy, the instrument appointing a proxy shall be either under
seal or under the hand of any officer or notary duly authorised by the corporate member.

Proxy votes may not be used in any election to particular posts.

The instrument appointing a proxy and the power of attorney or other authority, if any, under
which it is signed or a notary certified copy of that power or authority shall be deposited at
the registered office of the Association or at such other place within the United Kingdom as is
specified for the purpose in the notice convening the meeting, not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before the time appointed for
the taking of the poll, and in default the instrument of proxy shall not be treated as valid. In
the case of a meeting that is adjourned, for whatever reason, all proxies will be deemed to
have expired and new proxies will be required to be submitted in accordance with this
paragraph for the adjourned meeting.

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

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the revocation of the proxy or of the authority under which the proxy was executed,
provided that no intimation in writing of such revocation as aforesaid shall have been received by
the Association at the office before the commencement of the meeting or adjourned meeting at
which the proxy is used.

Where a postal vote is required, by these Articles, votes shall be received at the registered
office by close of business on the twenty first day from the date of dispatch of the ballot forms,
except for those under Article 51 when the AGM may specify such lesser period as it deems
expedient.

ELECTION OF THE DIRECTORS OF APHA

(a) The Directors of the Association shall be, the Chairman, Vice Chairman, Company Secretary
and two other Executive Board Members elected nationally by the membership.

These details shall be recorded at Companies House and any changes made, shall be informed
to companies house on a regular basis.

(b) The Directors shall have the right to speak at all meetings of the Association.

(c) Directors shall cease to be Directors if so required by resolution of the Executive Board

ATTENDANCE AT THE AGM

Representatives from member authorities, are expected to attend the AGM of APHA.

With permission from the Chairman and Company Secretary, members of the public may be
admitted. Unless agreed by the Chairman, they will not be allowed to speak or to take part in the
AGM.

The members present may refuse admittance to the AGM or eject anyone thought to be acting
against the best interests of the Association.

PATRONS AND HONORARY PRESIDENT

The Executive Board may invite a distinguished person to become a Patron of the Association
to hold that position for a period of 12 months, or until they resign their office or be removed by
Resolution of the Executive Board.

THE EXECUTIVE BOARD —ELECTION, POWERS AND DUTIES
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1. Subject to Article 64, the Executive Board shall consist of a maximum of eight persons, consisting
of regional representatives allocated as follows;

Wales (1)

N Ireland (1)

Scotland (1)

London (1)

N England (1)

S England (1)

E England (1)

W England (1)

Places for regional representatives will be a combination of Elected Representatives and Officers
nominated by their corporate member authority and will be subject to election on a regional basis.

Elections will be by electronic postal vote each year prior to Annual General Meeting.

a) In the event that a region is unable to produce sufficient nominations of elected
representatives then such vacancies will be offered for filling by an officer from a
corporate member within that region. If there is more than one such nomination

then the Company Secretary will conduct a regional postal ballot.

b) If there are no nominations for an officer then the vacancy will be offered
nationally to be filled by an elected member, by either proposal or self nomination,

and the Company Secretary will conduct a national postal vote in the case

of more than one nomination being received.

C) Should there be no nominations then the vacancy (ies) will be open to officers
nationally, by either proposal or self-nomination, and the Company Secretary will
conduct a national postal vote in the case of more than one nomination being
received.

d) Once the election is completed for the composition of the Board, the successful
candidates will be informed by the Company Secretary by email.

e) Those persons duly elected, can propose and second in writing to the Company
Secretary, any member of the Executive Board to become Chairman. If more
than one nomination is received, then a secret ballot must be held to discover
who will be the Chairman of APHA for the forthcoming year.
In the event of a tie, the process shall be repeated.

f) A similar process will be conducted for the election of a Vice Chairman. ltis
desirable that this person be an elected member. However, in the event that no
other elected member wishes to be nominated, then an elected officer, or a
person appointed under Article 64 to the Executive can be chosen instead.

The exception to this being the Company Secretary.

2). The business of the Association shall be managed by the Executive Board who may pay
all expenses incurred in promoting and registering the Association, and may exercise all
such powers of the Association as are not, by the Act or by these Articles, required to be exercised
by the Association in Annual general meeting, subject nevertheless to the provisions of the Act
or these Articles and to such regulations, being not inconsistent with the aforesaid provisions,
as may be prescribed by the Association in general meeting; but no regulation made by the
Association in general meeting shall invalidate any prior act of the Executive Board which would
have been valid if that regulation had not been made.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all
receipts for moneys paid to the Association shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, in such manner as the Executive Board shall determine
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from time to time by resolution.

THE OVERVIEW AND SCRUTINY COMMITTEE —ELECTION, POWERS AND DUTIES

(a) Subject to Article 64, the Overview and Scrutiny Committee shall consist of a maximum of 5
persons who may be nominated from Corporate, or Honorary Associate membership and elected
by electronic postal vote each year prior to the Annual General Meeting.

(b) The Overview and Scrutiny Committee shall have the power to make
recommendations to and examine any decisions made by the Executive Board to ensure that in
exercising their powers corporate objectives are observed and that interests of the Corporate
member authorities are met. Where necessary, matters may be referred back to the Board for
further consideration. The Board must consider all such referrals.

¢) The quorum for any meeting of the Overview and Scrutiny Committee shall be two.

With the introduction of teleconferencing, it can be deemed that a member of the Overview and
Scrutiny Committee can be added to the quorate number of those present, on identification of that
person on the telephone.

d) The election of Chairman and Vice chairman of the Overview and Scrutiny Committee shall be
in accordance with Article 62.

BORROWING POWERS

The Executive Board may exercise all the powers of the Association to borrow money, and to
mortgage or charge its undertaking and property, or any part thereof, and to issue debentures,
debenture stock and other securities, whether outright or as security for any debt, liability or
obligation of the Association or of any third party.

DISQUALIFICATION OF DIRECTORS AND OTHER ELECTED PERSONS

A member of the Executive Board, Overview and Scrutiny Committee or Committee Chair shall be
disqualified if that person:-.

(a) ceases to be an elected member of his nominating authority, or ceases to be
employed by his authority/ organisation; or

(b) their nominating authority or organisation ceases to be a member of the Association, or their
honorary fellowship has ceased, or

(c) becomes bankrupt or makes any arrangement or composition with his creditors generally;
or

(d) becomes prohibited from acting as a director by reason of any Disqualification Order or
Undertaking made under The Company Directors Disqualifications Act 1986; or

(e) resigns his office by notice in writing to the Association; or

(f) is directly or indirectly interested in any contract with the Association and fails to declare
the nature of his interest in manner required by the Act.

(9) is judged by a simple majority of the Executive Board to have acted against or failed to act for
the best interests of the Association, after due consideration of any mitigating factors.

The Executive Board may disqualify any Director, member of the Executive Board, Overview
and Scrutiny Committee or Committee Chair whose conduct is deemed to be seriously
detrimental to the interests of the Association.

Any Director or other elected person disqualified shall have a right of appeal. An appeal shall be
made in writing to the Company Secretary within 21 days of the decision to remove stating
the grounds of the appeal. The notice of the Board’'s decision to remove a member shall be
exclusive of the day on which it is served, or deemed to be served and shall specify the place, the
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day and the hour of meeting. Any member removed from membership in accordance with these
Articles shall have a right of appeal which shall be made in writing to the Company Secretary
within 21 days of the meeting of the decision to remove, stating the grounds of the appeal. The
member shall have the right to be heard and represented before the Executive Board.

On receipt of such an appeal the Company Secretary shall convene a meeting of an appeal
panel consisting of three corporate members (not being members of the Executive Board or the
Overview and Scrutiny Committee who participated in the disqualification) selected in accordance
with the Operating Arrangements. The appeal shall be heard within 28 days of its receipt and
the appellant shall have the right to attend and present their case. The appeal panel may either
confirm the disqualification or reinstate the Director or other elected person on such conditions as
it sees fit. The decision of the appeal panel shall be final. A Director or other elected person
shall remain disqualified until the appeal panel has made its decision.

A member of the Executive Board shall not vote in respect of any contract in which he is
interested or any matter arising there out, and if he does so vote his vote shall not be counted.

ELECTIONARRANGEMENTS

Members of the Executive Board and of the Overview and Scrutiny Committee may serve for up to
two years. Members are eligible for re-election and may serve for an unlimited number of terms
of office. Arrangements shall be made to ensure phased rotation.

As requested, Members shall submit nominations in writing for membership of the Executive
Board and Overview and Scrutiny Committee. If the number of nominations exceeds the
number of places on the Executive Board or Overview and Scrutiny Committee, the
Executive Secretary will immediately arrange for a postal ballot to be conducted that must be
concluded 28 days prior to the AGM.

If sufficient nominations are not received by the Company Secretary by the due date, the General
Meeting may accept nominations for the vacant places and an election shall take place to fill such
vacancies at that Annual general meeting.

The Chairman and the Vice Chairman of the Overview and Scrutiny Committee shall serve for a
period of one year and shall be elected by the Overview and Scrutiny Committee from amongst
its members by a secret ballot to be completed by the same process as that used for election to
the Executive as in Article 51 (e to f).

The Association may from time to time by special resolution increase or reduce the number
of members of Executive Board and Overview and Scrutiny Committee.

(a) The Executive Board shall have power at any time to appoint any properly qualified person to
be a member of the Executive Board either to fill a casual vacancy or as an additional member. Any
such member so appointed shall hold office only until the next following annual general meeting
and shall then be eligible for re-election.

(b) The Overview and Scrutiny Committee shall have power, at any time, to appoint any properly
qualified person to be a member of the Overview and Scrutiny Committee either to fill a
casual vacancy or as an additional member. Any such member so appointed shall hold office
only until the next following annual general meeting and shall then be eligible for re-election.

The Association may by ordinary resolution, of which special notice has been given in accordance
with the Act, remove any member of the Executive Board or of the Overview and Scrutiny
Committee before the expiration of his period of office notwithstanding anything in these Articles
or in any agreement between the Association and such member of the Executive Board or of the
Overview and Scrutiny Committee.

The Association may by ordinary resolution appoint another person in place of a member of the
Executive Board and of the Overview and Scrutiny Committee removed from office under the
immediately preceding Article.  Without prejudice to the powers of the Executive Board
and of the Overview and Scrutiny Committee under Article 6 4 the Association in general
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meeting may appoint any person to be a member of the Executive Board or of the Overview and
Scrutiny Committee either to fill a casual vacancy or as an additional member of the Executive
Board or of the Overview and Scrutiny Committee.

PROCEEDINGS OF THE EXECUTIVE BOARD

The Executive Board shall meet at least once a year for the purpose of agreeing the budget
for the following year.

Seven clear days' notice of every meeting of the Executive Board shall be given specifying
the place, date and agenda of the meetings of the Executive Board.

The Chairman of the Executive Board, or in his absence the Deputy Chairman of the

Executive Board shall act as Chairman of the meetings of the Executive Board.

70.

71.

72.

73.

74.

75.

76.

77.

78.

It is desirable that the Chairman and Vice Chairman be elected, prior to the AGM. If for any reason
this is not possible, the current Chairman will remain as Chairman until the elections are completed.

The Executive Board may meet together for the dispatch of business, adjourn and otherwise
regulate their meetings, as they think fit. Questions arising at any meeting shall be decided by
a majority of votes. The Chairman of the Executive Board or, in his absence, the person presiding
over the meeting, shall have a second or casting vote in the event of equality of votes.

The Chairman of the Executive Board may, and the Executive Secretary shall on the requisition
of four members of Executive Board summon a meeting of the Executive Board.

The quorum necessary for the transaction of the business of the Executive Board shall be, three of
whom at least one shall be an elected representative.

With the introduction of teleconferencing, it can be deemed that a member of the Executive Board
can be added to the quorate number of those present, on identification of that person on the
telephone.

The Executive Board may act, notwithstanding any vacancy in their body which reduces its number
fixed by or pursuant to the Articles of the Association below the necessary quorum of the
Executive Board, for the purpose of increasing the number of the Executive Board to that
number, or of summoning a general meeting of the Association, or of ensuring the day to day
running of the Association but for no other purpose.

In the absence of the Directors, the members of Executive Board present may choose one of
their number to be Chairman of the meeting.

A member of the Executive Board may vote at a meeting of the Executive Board either personally
or by another member of Executive Board holding a written proxy for him, provided that no
member of Executive Board shall cast more than two votes.

The Executive Board may delegate any of their powers to committees consisting of such member
or members of their body, or persons, as they think fit. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations that may be imposed on it by
the Executive Board. The Executive Board may not delegate its responsibilities, duties or
liabilities to any other.

A resolution in writing, signed by all the members of Executive Board for the time being entitled
to receive notice of a meeting of the Executive Board, shall be as valid and effectual as if it
had been passed at a meeting of the Executive Board duly convened and held.

PROCEEDINGS OF THE COMMITTEES

If at any meeting the chairman is not present within five minutes after the time appointed for holding
the same, the members present may choose one of their number to be chairman of the
meeting until such time as the chairman arrives.
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A Committee may meet and adjourn as it thinks proper. Questions arising at any meeting shall be
determined by a majority of votes of the members present, and in the case of an equality of votes
the chairman shall have a second or casting vote.

All acts done by any meeting of the Executive Board or of a committee of the Executive Board,
or by any person acting as a member of Executive Board, shall notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any such member of
Executive Board or person acting as aforesaid of that they or any of them were disqualified, be
as valid as if every such person had been duly appointed and was qualified to be a member of
Executive Board.

COMPANYSECRETARY AND UNDER SECRETARIES

The Secretary shall maintain an ‘Operating Arrangements’ document that details the
organisational structure, roles and responsibilities of Directors and the Executive Board
together with constitution and term of reference of Committees.

The “Operating Arrangements” document will be considered at the Annual General Meeting,
and re-adopted with appropriate amendments.

Subject to the Act a Company Secretary and any Under Secretaries may be appointed by the
Executive Board for such term, at such remuneration and upon such conditions as they may think
fit; and any Company Secretary or Under Secretaries so appointed may be removed by them.
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THE SEAL

The Executive Board shall provide for the safe custody of the seal (if any), which shall only be
used by the authority of the Executive Board or of a committee of the Executive Board authorised
by the Executive Board in that behalf, and every instrument to which the seal shall be affixed shall
be signed by a member of the Executive Board and shall be countersigned by the Executive
Secretary or by some other person appointed by the Executive Board for the purpose. In all other
cases, a deed may only be executed on behalf of the Association with the authority of the
Executive Board and shall be countersigned by the Executive Secretary or by some other person
appointed by the Executive Board for the purpose.

ACCOUNTS
The Executive Board shall cause accounting records to be kept in accordance with the Act.

The accounting records shall be kept at the registered office of the Association, or, subject
to the Act, at such other place or places as the Directors think fit, and shall always be open to the
inspection of the officers of the Association and members onapplication.

The Executive Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the
Association or any of them shall be open to the inspection of members not being members of
Executive Board, and no member shall have any right of inspecting any account or book or
document of the Association except as conferred by statute or authorised by the Executive
Board or by the Association in general meeting.

The Directors shall from time to time in accordance with the Act, cause to be prepared and to be
laid before the Association in general meeting such profit and loss accounts, balance sheets,
and reports as are referred to in those Sections.

A copy of every balance sheet (including every document required by law to be annexed thereto)
which is to be laid before the Association in general meeting, together with a copy of the
auditor's report and Directors’ report (as required by the Act), shall not less than twenty-one days
before the date of the meeting be sent to every member of the Association.

NOTICES

A notice shall be given by the Association to a member either personally, or by sending by post
to the address supplied by the member, or by giving it using electronic communications
to an address or number for the time being notified to the Association by the member.

Service of a notice shall be deemed to be effected by properly addressing, prepaying by means
of first class postage, and posting a letter containing the notice, and to have been effected in the
case of a notice of a meeting at the expiration of 48 hours after the letter containing the same is
posted, and in any other case at the time at which the letter would be delivered in the ordinary
course of post. In the case of a notice contained in an electronic communication, notice shall
be deemed to be given at the expiration of 48 hours after the time that it was sent.

Notice of every general meeting shall be given to every member for the time being of the
Association.
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