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APHA AGM 18/09 - Explanatory Note
Special Resolution: Amendment to Articles of Association

The amendment to the Articles of Association removes the Overview and Scrutiny
Committee as a management tier of APHA. The Executive Board are constantly
reviewing the costs to run the Association and identify ways to save money. They
have identified that approximately £1500 per year could be saved by removing the
Overview & Scrutiny Committee as a tier of management within APHA. It would also
have the benefit of reducing the overall number of hours worked by the Executive
Officer by at least 140. Perusal of the minutes of O&S Meetings indicate that some
of the views would have been better aired at the actual Executive Board Meeting
rather than raising them at O&S and then waiting for 3 months in the hoping that
they would be discussed at the next Board meeting. This was not considered an
efficient way of doing business.

The Board is of the view that whilst there may have been a requirement for a
bespoke Committee to scrutiny the activities of the Association in the past, modern
communications and the internet means that the opportunity to scrutiny is available
to all. This is provided that the deliberations and decisions of the Executive Board, as
well as the finances in terms of income and expenditure were readily available to the
membership. That way all members can provide the critical scrutiny function. To that
end all Executive Board meeting papers will be published on the APHA website to
facilitate that scrutiny. It should be noted that he Executive Board would always
welcome observations & suggestions from the membership.

In addition to the above, recruitment to the Executive Board and O&S Committee
has proved challenging in recent years as fewer and then no volunteers were
prepared to come forward. With the retirement of Andrew McClenaghan & expected
resignation of Cllr. Paul Kimber (as a result of Local Authority re-organisation), the
O&S committee is currently unsustainable.

The Executive Board therefore recommends that this Special Resolution is passed
and the amended Articles be accepted.



Minutes of the 118th Annual General Meeting of the
Association of Port Health Authorities
Wednesday, 22" November 2017

The Gascoighe Room, Union Jack Club, Sandell Street, London

17/01 Chair’s Welcome iy

Patrick McCarthy (PM) opened the meeting at 12.40 by introducing himself as the Chair of
the APHA Executive Board and thanked everyone for attending.

The meeting was quorate

17/02 List of Attendees: B

The attendees are listed at Annexe 1.

Minutes were taken by: Seren Linton - Swansea PHA SL

Person

17/03 Apologies for Absence Responsible

Apologies were received from :

Jeffery Dudgeon, Belfast PHA
Derrick Brown, River Tees PHA
John Wood - Royal Navy

Person

17/04 Minutes of the 117" Annual General Meeting, Union Jack Club, London Responsible

The minutes were accepted as a true record. GG/

Webmaster
Proposed: Wayne Davies (WD)
Seconded: John Warman (JW)

Agreed All.

Person

17/05 Matters AriSing Responsible

There were none

17/06 APHA Accounts 2016-2017 iy

PM directed the attention of attendees to the formal APHA Financial Statement for the 1 Apr | PM/GG/
16 to the 31 Mar 17 that had been prepared by Medway Council Finance Department and Admin
included in the AGM pack. He asked if there were any questions 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.
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Proposed: Gillian Morgan (GM)
Seconded: Wayne Davies (WD)

Agreed All

17/07 Report of the Overview and Scrutiny Committee

Person
Responsible

Andrew McClenaghan drew the attendee’s attention to the written report of the Overview and
Scrutiny Committee contained within the AGM pack and included as Annex 2. Andrew
highlighted the importance of the final two paragraphs from the report, and that APHA would
only be able to continue if membership increased. He added that currently only a few
members are doing all of the work, and in order to become an effective body other members
must be prepared to contribute. He then asked if there were any questions. There were
none.

17/08 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 it had been a challenging year for the Association, and reinforced the message
from Andrew regarding lack of contributions from some members. The Association was set
up to assure good practice and represent Port Health Authorities and with Brexit, now more
than ever, there was a strong need for its role. This year some members have rejoined and
the Association has also attracted new members. However, as it relies on membership fees
for survival, it is important that more authorities get on board, if every member helped a little
the Association could do a lot more.

The Chair was determined that the Association would not fold, but more help from other
members is required. APHA has produced an updated Handbook; this is just one example of
the ongoing work that has taken place in the last year. The Chair thanked Gary Gould for the
work he does, including all of the extra hours that he puts in. The Chair also thanked Gill
Morgan and Andrew McClenaghan for the hours they voluntarily put into the Association.

The Chair added that, with Brexit taking place, the Association needs to speak for its
members, but that the members must also participate. He has written to Jeremy Hunt, and
the members of the Parliamentary Health Committee; so far had received a reply from
Jeremy Hunt. APHA is working at engaging with MP’s because they need to be able to make
informed decisions to shape the outcome of Brexit. To do this they need to be in touch with
those on the frontline, our ports of entry; that is the members of this Association.

In the new year the Association will be writing to all members regarding membership renewal.
It is vital that the larger ports get back on board as APHA can then speak on behalf of all
ports.

The Chair thanked everyone for attending the AGM and training day, and finished by saying
that he looked forward to next year, hopefully with more people joining.

He then asked if there were any questions. There were none.
John Warman then said a few words to endorse the Chair's report, highlighting the

importance of sticking together. John asked for all members to work to highlight the
importance and value of the Association and called on members to encourage other ports to
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rejoin as members. John stated that he values the professionalism of all EHO’s and PHO’s, a
profession which is not always understood in the public eye. He finished with the importance
of APHA acting as an umbrella organisation over the next few years especially for Brexit.

17/09 Close of meeting Person

Responsible

The Chair then asked if anyone else had anything to say or any questions on anything at all
to do with APHA. There being none, the Chair thanked everyone for attending and closed the
meeting at 12.55.

Seren Linton
Port Health Officer
Swansea Bay Port Health Authority
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Annex 1: — APHA 118" AGM: List of Attendees

Pat McCarthy, Hon Associate APHA & Chair of the Executive Board
Gary Gould, Hon Associate APHA & Executive Secretary

Andrew McClenaghan, Belfast C.C

Gillian Morgan, Swansea PHA

Cllr John Warman, Swansea PHA

Clir Wayne Davies, River Tees PHA

ClIr Keith Morley, Hon Associate

Clir Paul Kimber, Weymouth PHA

Ivan Bartolo, Seafish

Gary Welsh, FSA

Allan Johnson, PHE

Jim McLauchlin, PHE

Bill Drennan, FSA

Matthew Ball, Star International
Leanne Page, MCA

Niall Convery, Belfast C.C

Stacey Thompson, Belfast C.C
Caroline Fair, Borough of Poole
Charles Macmillan, Borough of Poole
Nigel Selby, Borough of Poole
Diane Ward, Fife Council

John Laird, Falkirk Council

Ged Burden, Philip Best EH

Philip Best, Philip Best EH

Seren Linton, Swansea Bay PHA
Keith Rowlands, Isle of Anglesey
Samantha Jordan, Medway Council
Glenn Howard, NE Lincolnshire C
David Jones, Portsmouth CC

Sam Walker, Portsmouth CC

Linda Gower, Cavendish Foods
Clir Norma Mackie, Cardiff Council
Hannah Ward, Leeds Beckett University
Gareth Bean, RAF

Nicholas Green, LB Hillingdon
Samantha Doherty, LB Hillingdon
Dr Joseph Senyah, LB Hillingdon
Colin McDonald, North Tyneside C
Marta Klimczyk, London PHA
Tamsin Horsler, Weymouth PHA
Steven Ireland, Weymouth PHA
Andrew Goold, Weymouth PHA
Roger Frost, Weymouth PHA
Coralie McGown, Weymouth PHA
Ayodele Alao, LB Lewisham
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Annex 2

APHA
Overview & Scrutiny Committee
Chair’s Report 2016-2017

Since the last AGM, the Overview & Scrutiny Committee has met on 4 occasions: - 21st February 2017,
27th May 2017, 2nd August 2017 and 21st November 2017. Between these meetings O&S and the Task
& Finish Team met on a number of occasions via video conferencing. O&S have also attended 2 joint
meetings with the Executive Board (EB). Video conferencing has also been used successfully to
facilitate attendance at meetings by a member that was unable to travel and is a beneficial tool to avoid
inquorate meetings. Details of these meetings (agendas and minutes) are published on the website for
all Members to access.

The Task and Finish Group was formed under O&S (and now forms part of O&S) in order to Formulate
an Action Plan to take the Association forward. This plan was accepted by the Executive Board and is
currently being implemented. Input by Members would be greatly appreciated and would speed up the
implementation progress and the sustainability of the Association.

Following the appointment of the Business Improvement Officer progress has been made in re-building
the Association from the dwindling membership numbers. Whilst it is disappointing than a small number
of stalwart Members have withdrawn or wished to downgrade their Membership from Corporate to PLaN,
a number of former Members have re-joined. The organisation now has:

21 Corporate Members

11 PLaN Members

2 Associate Members
(numbers as of November 2017)

These include new Members from as far away as the Falkland Islands and a growing Membership in
Northern Ireland where it is hoped to establish a PLaN Group in the immediate future.

A marketing leaflet has now been developed and it is hoped that Elected Members on the EB will use
this to contact counterparts in non-Member Authorities. It is essential that we achieve continued growth
to sustain the Association.

Following the withdrawal of administrative services by Manchester, this function was kindly undertaken
by Medway. Whilst there have been a number of implementation difficulties, it is hoped that these have
now been resolved and that administration will become more efficient.

Throughout the year, O&S have provided support to the Executive Board by, not only the scrutiny of
decisions taken and financial reports but suggesting actions and recommendations to ensure that, so far
as possible, the business of the Association continued.

The Task and Finish group recognized that the composition of the Executive Board was cumbersome
and needed streamlining to make it more efficient for current times. This has now been implemented
and we now have a more sustainable structure. They also identified that the confusion caused by the
creation of the Animal and Plant Health Agency was unacceptable and, following a suggestion from
Laurence Dettman recognized that we might have to change the name of the Association, which could
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coincide with a re-launch. The name change was discussed at last year's AGM but the current need for
change has not yet been decided by EB.

The Membership must recognise that APHA is their Association and will only survive if members
are prepared to contribute to the work. Without that support the Association will cease to exist.

Not only do we need to grow the membership but also the involvement of Members and
Officers as the present situation is not sustainable for the future.

On behalf of the Chair
Councillor Keith Morley
Hon Associate
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ASSOCIATION OF PORT HEALTH AUTHORITIES
PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31 MARCH 2018

Notes 2018 2017

£ f

TURNOVER 2 30,746 27,238
Cost of sales 3 (11,189) (9,089)
GROSS PROFIT 19,557 18,149
Administrative expenses 4 (41,932) (20,389)
OPERATING (LOSS)/PROFIT (22,375) (2,241)
Interest receivable and similar income 5 - -

(LOSS)/PROFIT ON ORDINARY ACTIVITIES
BEFORE TAXATION (22,375) (2,241)
Tax on (loss)/profit on ordinary activities - -

PROFIT/(LOSS) FOR THE FINANCIAL YEAR (22,375) (2,241)




STATEMENT OF FINANCIAL POSITION AS AT 31 MARCH 2018

Notes 2018 2017
£ f
Fixed assets
Tangible fixed assets 6 - 138
Total fixed assets: - 138
Current assets
Short-term debtors 7 - 1,478
Payments in advance 8 - -
Cash at bank and in hand 9 39,831 54,568
Total current assets: 39,831 56,046
Current liabilities
Sort-term creditors 10 1,180 -
Cash received in advance 11,552 (6,710)
Total current liabilities (6,710)
Net current assets/(liabilities) 27,099 49,336
Total net assets/(liabilities) 27,099 49,474
Capital and reserves
Profit and loss account 27,099 49,474
27,099 49,474
Profit and loss account
£
At 1 April 2017 49,474
Profit/(Loss) for the financial year (22,375)
At 31 March 2018 27,099




For the year ending 31* March 2018, the company was entitled to exemption from audit under
section 477 of the Companies Act 2006 relating to small companies.

The members have not required the company to obtain an audit of its accounts for the year in
guestion in accordance with section 476.

The directors acknowledge their responsibilities for complying with the requirements of the Act with
respect to accounting records and the preparation of accounts.

These accounts have been prepared in accordance with the provisions applicable to companies
subject to the small companies’ regime.

The financial statements were approved by the Board of Directors on

SIGNED ON BEHALF OF THE BOARD BY:
Name: P McCarthy

Status: Director



Association of Port Health Authorities

Notes to the Financial Statements
for the Period Ended 31° March 2018

1 Accounting policies

Basis of measurement and preparation of accounts

The financial statements have been prepared under the historical cost convention as modified by the
revaluation of certain fixed assets and in accordance with the Financial Reporting Standard for
Smaller Entities (Effective January 2015).

2 Turnover policy

The turnover shown in the profit and loss account represents revenue recognized by the company in

respect of subscriptions and services supplied during the period, exclusive of Value Added Tax and
trade discounts.

ASSOCIATION OF PORT HEALTH AUTHORITIES

SCHEDULE TO THE DETAILED ACCOUNTS
FOR THE YEAR ENDED 31 MARCH 2018

2018 2017

2 Turnover £ f
Subscriptions 22,412 26,778
Project income 230 -
Sponsorship 190 -
Handbook advertising 3,748 -
Training income 4,071 460
Handbook income 95 -
30,746 27,238

2018 2017

3 Cost of sales £ £
Conference costs 1,567 587
Project expenses 600 5,214
Meetings and delegations - 3,288
Training Cost 6,685 -
Handbook publishing 2,337 -
11,189 9,089




ASSOCIATION OF PORT HEALTH AUTHORITIES

4 Administration expenses

Printing, postage and stationery
Computer software

Advertising and promotion

Website hosting

Legal and professional
Administration expenses
Accountancy and bookkeeping
Bank charges

Bad debts

Sundry expenses

Rent

Awards/gifts

Chairman’s Expense

Consultancy fees

Unknown

IT costs

Mobile phone

Depreciation — plant and machinery
Depreciation — computer equipment
Depreciation - website
Depreciation — fixtures and fittings
Loss on write-off of Intangible Fixed Assets

5 Interest Receivable

Bank interest receivable

2018 2017
£ £
330 8
- 150
- 750
12,221 12,026
- 2,169
- 3,542
- 1,500
78 73
- (1,000)
2,225 1,116
- 30
500 -
26,138 -
43 -
259 -
3 3
19 23
116
41,932 20,389
2018 2017
£ £




ASSOCIATION OF PORT HEALTH AUTHORITIES

6 Tangible fixed assets for the year ended 31 march 2018

Plant & Fixture & Total
Machinery Fittings
£ £ £
COST
At 1 April 2017 145 1,035 1,180
Additions - - -
Write-off (145) (1,035) (1,180)
At 31 March 2018 - - -
DEPRECIATION
At 1 April 2017 135 907 1,042
Charge for the year 3 19 22
Depreciation written back on write-off (138) (926) (1,064)
At 31 March 2018 - - -
NET BOOK VALUE
At 31 March 2018 - - -
At 31 March 2017 10 128 138

A decision was made to write-off the assets during 2017/18 due to their non-materiality within the
financial statements. The loss incurred in this transaction has been charged to the profit and loss
account and can be seen within administration expenses (see note 4 above).

Depreciation is provided, after taking account of any grants receivable, at the following annual rates
in order to write off each asset over its estimated useful life. Plant and machinery — 25% reducing
balance, fixtures — 15% reducing balance.

2017/18
7 Short-term debtors (revised):
£
8 Cash and cash equivalents
£
Account 61503111 (Falmouth) 39,831
39,831
9 Short-term creditors:
£
VAT net expenditure due to HMRC 1,180
1,180



10 Cash received in advance
Various subscriptions relating to 2018/19 11,552
11,552

10



ARTICLES OF ASSOCIATION

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

@
N

ASSOCIATION OF PORT HEALTH AUTHORITIES LTD

(oA

INTERPRETATION

1. In these Articles:-

"the Act" means the Companies Act 2006 .
"the Seal" means the common seal of the Association (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
2. There shall be five classes of membership, whose number shall be determined from time
to time by the Executive Board.

3. The five classes of membership are:
(a) Corporate
(b) Associate
(c) Honorary
(d) PLaN
(e) International

4. Membership may be terminated by written notice of resignation to the Company
Secretary.
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10.

11.

12.

13.

14.

15.

16.

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

- { Deleted: ;

Scrutiny Committees.
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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.

HONORARY MEMBERSHIP

(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 Association.

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

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, which 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 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
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17.

18.

19.

20.

21.

22.

23.

24.

INTERNATIONAL MEMBERSHIP

The Executive Board may grant International membership of the Association to any non-
UK 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° 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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25.

26.

27.

28.

29.

30.

31.

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/Executive
Officer 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 or Executive Officer
shall convene a meeting of an appeal panel consisting of three individuals representing
3 different member authorities that are not represented on the Executive Board,, 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
Association.

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 ANNUALGENERAL 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.
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32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

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 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 necessary to
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 poll, 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

| Adopted 18" October201g, Page 5 of 11

/{ Deleted: 30

//{ Deleted: November

/ /
///// P { Deleted: 6

U

s
-



42.

43.

44,

45.

46.

47

48.

49.

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.

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.
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50.

51.

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

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. Itis
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.
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52.

54.

55.

56.

57.

| Adopted 18" October 2018,

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 from time to time by resolution.

ORROWINGPOWERS 7

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) 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 'a
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 |
i

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

i
(f) is directly or indirectly interested in any contract with the Association and fails to \ﬂ
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, |

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/Executive Officer within 21 ' |
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Committee shall consist of a
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Annual General Meeting.{
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c) The quorum for any meeting
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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.q
d) The election of Chairman
and Vice chairman of the
Overview and Scrutiny
Committee shall be in
accordance with Article 62.9
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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.

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
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| Adopted

Board together with constitution and term of reference of Committees.

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.

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 on
application.

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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