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ii
	THE COMPANIES ACT 2006

	PRIVATE COMPANY LIMITED BY GUARANTEE

	ARTICLES OF ASSOCIATION

	OF

	NORTHUMBERLAND & DURHAM ACQUATICS LIMITED (the Company)

	(Adopted on incorporation)


[bookmark: _Ref_a894701][bookmark: _Toc203382121]Interpretation
[bookmark: _Ref_a709073]In these Articles, unless the context otherwise requires:
Act: means the Companies Act 2006;
Affiliated Clubs: eligible swimming clubs, organisations and associations that may, in accordance with these Articles or the Rules apply for affiliation to the Company; 
Affiliated Clubs Members: those persons nominated by an Affiliated Clubs to become a member of the Council in accordance with the Rules;
Area of Benefit: comprising the counties of Northumberland and Durham together with the Cleveland area of historic North Yorkshire or such other area as the Directors may determine from time to time. 
Articles: means the Company’s articles of association for the time being in force;
Circulation Date: in relation to a written resolution, has the meaning given to it in the Act;
Director: means a director of the Company;
electronic form and electronic means: have the meaning given to such terms in section 1168 of the Act;
Member: means a person who is a subscriber to the Memorandum or who is admitted to membership in accordance with the Articles and Membership shall be construed accordingly;
Model Articles: means the model articles for private companies limited by guarantee contained in Schedule 2 to the Companies (Model Articles) Regulations 2008 (SI 2008/3229);
Objects: means the objects of the Company as stated in article 2;
Rules: the rules and regulations in force from time to time and adopted under Article 29.
Relevant Loss: any loss or liability which has been or may be incurred by a relevant Director in connection with that Director’s duties or powers in relation to the Company, any associated company or any pension fund or employees’ share scheme of the Company or associated company;
Swim England: means The Amateur Swimming Association (Swim England) Limited (CRN: 10931571), registered with the Charity Commission under charity number 1175603;
United Kingdom: means Great Britain and Northern Ireland; and
writing: means the representation or reproduction of words, symbols or other information in a visible form by any method or combination of methods, whether sent or supplied in electronic form or otherwise.
[bookmark: _Ref_a997469]Unless the context otherwise requires, words and expressions which have particular meanings in the Act shall have the same meanings in these Articles.
[bookmark: _Ref_a666348]Headings in these Articles are used for convenience only and shall not affect the construction or interpretation of these Articles.
[bookmark: _Ref_a659712]A reference in these Articles to an article is a reference to the relevant article of these Articles unless expressly provided otherwise.
[bookmark: _Ref_a414042]Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate legislation is a reference to it as it is in force from time to time, taking account of:
[bookmark: _Ref_a151054]any subordinate legislation from time to time made under it; and
[bookmark: _Ref_a674438]any amendment or re-enactment and includes any statute, statutory provision or subordinate legislation which it amends or re-enacts.
[bookmark: _Ref_a104283]Any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms.
[bookmark: _Ref_a345909]The Model Articles shall not apply to the Company.
[bookmark: _Ref_a746008][bookmark: _Toc203382122]Objects
[bookmark: _Ref_a922277]The objects of the Company are to encourage and assist people to learn how to swim, to take part in aquatic activities and sports, and to enjoy the water safely. In pursuing its objects, the Company shall:  
a) support and carry on the aims and objects of Swim England within the Area of Benefit insofar as it is reasonably possible;
b) at all times obey and enforce the laws, rules, resolutions and rulings of Swim England;
c) ensure as far as practicable that Affiliated Clubs and their Affiliated Clubs Members treat everyone equally regardless of their gender, colour, creed, disability, nationality and sexuality;
d) ensure as far as practicable that Affiliated Clubs and their Affiliated Clubs Members recognise that the welfare of children and vulnerable adults is the responsibility of everyone and that these children and vulnerable adults have a right to be safe and protected at all times;
e) produce, maintain and implement such business development and other plans based on strategic criteria set by Swim England and in such a form as Swim England may from time to time require; 
f) [administer the procedures for clubs as defined in Swim England regulations, including any necessary fee collection; 
g) administer the procedures for associations, bodies and organisations to affiliate to the Company, including any necessary fee collection;]
h) administer such procedures as Swim England shall from time to time direct in order to enable individual club members to be members of Swim England; and
i) administer such procedures as Swim England and the Company shall from time to time decide to establish and maintain to participate in the governance, administration and delivery of aquatic sports within the Area of Benefit.
[bookmark: _Ref_a588326][bookmark: _Toc203382123]Powers
[bookmark: _Ref_a522258]In pursuance of the Objects, but not further or otherwise, the Company has the power to:
[bookmark: _Ref_a135661]buy, lease or otherwise acquire and deal with any property real or personal and any rights or privileges of any kind over or in respect of any property real or personal and to improve, manage, develop, construct, repair, sell, lease, mortgage, charge, surrender or dispose of or otherwise deal with all or any part of such property and any and all rights of the Company;
borrow and raise money in such manner as the directors shall think fit and secure the repayment of any money borrowed, raised or owing by mortgage, charge, lien or other security on the Company's property and assets;
invest and deal with the funds of the Company not immediately required for its operations in or upon such investments, securities or property as may be thought fit;
subscribe for, take, buy or otherwise acquire, hold, sell, deal with and dispose of, place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any government or authority in any part of the world;
lend and advance money or give credit on such terms as may seem expedient and with or without security to customers and others, to enter into guarantees, contracts of indemnity and suretyships of all kinds to receive money on deposit or loan upon such terms as the Company may approve and to secure or guarantee the payment of any sums of money or the performance of any obligation by any company, firm or person including any holding company or subsidiary;
lobby, advertise, publish, educate, examine, research and survey in respect of all matters of law, regulation, economics, accounting, governance, politics and/or other issues and to hold meetings, events and other procedures and co-operate with or assist any other body or organisation in each case in such way or by such means as may, in the opinion of the directors, affect or advance the principal object in any way;
pay all or any expenses incurred in connection with the promotion, formation and incorporation of the Company and to contract with any person, firm or company to pay the same;
enter into contracts to provide services to or on behalf of other bodies;
provide and assist in the provision of money, materials or other help;.
open and operate bank accounts and other facilities for banking and draw, accept, endorse, issue or execute promissory notes, bills of exchange, cheques and other instruments;
incorporate subsidiary companies to carry on any trade; 
to seek and apply for funds, and to receive donations, gifts, endowment, sponsorship fees, subscriptions and legacies from persons wishing to support the Company’s objects; and
do all such other lawful things as are incidental or conducive to the pursuit or to the attainment of any of the object set out in article 2.
[bookmark: _Ref_a331198][bookmark: _Toc203382124]Application of income and property
[bookmark: _Ref_a751180]The income and property of the Company shall only be applied to promote the Objects. 
[bookmark: _Ref_a672103]Except as provided below, no part of the income or property of the Company may be paid or transferred directly or indirectly by way of dividend, bonus or otherwise by way of profit to any Director of the Company. This shall not prevent any payment in good faith by the Company of:
[bookmark: _Ref_a388015]reasonable and proper remuneration to any Member, officer or servant of the Company for any services rendered to the Company; 
repayment of reasonable out-of-pocket expenses properly incurred when acting on behalf of the Company;
[bookmark: _Ref_a655048]interest on money lent by a Director or Member to the Company at a reasonable and proper rate;
[bookmark: _Ref_a853948]reasonable and proper rent for premises demised or let by a Member or director to the Company; and
grants, loans, donations or any other kind of financial assistance to an Affiliated Club Member, or to any organisation or agency which is represented on the board of Directors, provided that any such payment is in furtherance of the Company’s Objects.
[bookmark: _Ref_a324263]A Director's duty under the Act to avoid a conflict of interest with the Company does not apply to any transaction authorised by this article 4.
[bookmark: _Ref_a388745][bookmark: _Toc203382125]Winding up
[bookmark: _Ref_a178511][bookmark: _Ref_a812742]On the winding up or dissolution of the Company, after provision has been made for all its debts and liabilities, any assets or property that remain (the Company’s remaining assets) shall not be paid or distributed to the Members but shall be transferred to Swim England. If that should not be possible, then the Company’s remaining assets shall be transferred to another body (charitable or otherwise) with objects similar to those of the Company. Such body to be determined by resolution of the Members at or before the time of winding up and, subject to any such resolution of the Members, may be made by resolution of the directors at or before the time of winding up. For the avoidance of doubt such body shall include, where this requirement is satisfied an Affiliated Club.
[bookmark: _Ref_a626973][bookmark: _Toc203382126]Liability of members
[bookmark: _Ref_a117728]The liability of each Member is limited to £1, being the amount that each Member undertakes to contribute to the assets of the Company in the event of its being wound up while they are a Member or within one year after they cease to be a Member, for:
[bookmark: _Ref_a715578]payment of the Company’s debts and liabilities contracted before they cease to be a Member,
[bookmark: _Ref_a359319]payment of the costs, charges and expenses of the winding up, and
[bookmark: _Ref_a559161]adjustment of the rights of the contributories among themselves.
[bookmark: _Ref_a477396][bookmark: _Toc203382127]Members
[bookmark: _Ref_a402074]The Directors from time to time shall be the only Members. A Director shall become a Member on becoming a Director.
[bookmark: _Ref_a565985]The Company shall maintain a register of Members and any person ceasing to be a Member shall be removed from the Register.
[bookmark: _Ref_a455568]Membership is not transferable.
[bookmark: _Ref_a321617][bookmark: _Toc203382128]Termination of membership
[bookmark: _Ref_a806463]A Member shall cease to be a Member if they:
[bookmark: _Ref_a511519]cease to be a Director; or
[bookmark: _Ref_a591489]die.
[bookmark: _Ref_a664850][bookmark: _Toc203382129]General meetings of members
[bookmark: _Ref_a709634]The Directors shall call a general meeting of the Members once in each calendar year (Annual General Meeting) and such a meeting shall be held in accordance with the Act.
The business of the Annual General Meeting shall comprise:
the consideration of the report and accounts presented by the Directors;
the election or re-election of Directors, or the announcement of the results of elections if these have already been conducted;
the appointment or re-appointment of the Company’s auditors (if any); and
such other business as may have been specified in the notices calling the meeting.
[bookmark: _Toc203382130][bookmark: _Ref_a160690]Chairing of General Meetings 
The chair of Directors shall chair general meetings of the Company or, if they are absent, or if no-one holds the position of chair, the vice-chair of Directors shall act as chair. If neither the chair nor the vice-chair of Directors is present within 15 minutes of the time appointed for the meeting, or if no-one holds the position of vice-chair a Director elected by the Directors present shall chair the meeting.
[bookmark: _Toc203382131]Notice of Annual General Meetings
General meetings shall be called by at least 14 days’ notice. However, a general meeting may be called with shorter notice if it is agreed by at least 90 per cent of those entitled to attend and vote.
Notice of every general meeting shall be given in writing to every Member of the Company, and to the auditors (if any), and to other such persons who are entitled to receive notice, and may be given in any way provided for by the act.
Proceedings at a general meeting shall not be invalidated because a person entitled to receive notice of the meeting did not receive it due to an accidental omission by the Company.
Notice shall be deemed to have been served 48 hours after being sent by electronic means or by post or delivered by hand to a Member’s address.
[bookmark: _Toc203382132]Quorum of Annual General Meeting
[bookmark: _Ref_a870398]No business shall be transacted at an general meeting unless a quorum is present. A quorum is three Members who are present in person or by proxy or through their duly authorised representatives and who are entitled to vote on the business to be conducted at the meeting.
[bookmark: _Toc203382133][bookmark: _Ref_a807488]Proxy Voting
Any member entitled to vote at a general meeting but who cannot attend a meeting in person may appoint any other person to act as proxy for him or her by sending the Company a notice in writing which:
states the name and address of the Member appointing the proxy; 
identifies the person appointed to be that Member’s proxy and the general meeting in relation to which that person is appointed;
signed by the Member who is appointing the proxy; and
is delivered to the Company in accordance with any instructions contained in the notice of the general meeting to which they relate. 
[bookmark: _Toc203382134]Voting at General Meeting
[bookmark: _Ref_a733177]A vote on a resolution proposed at a general meeting shall be decided by a show of hands unless before, or on the declaration of the result of, the show of hands a poll is demanded.
[bookmark: _Ref_a907250]On a show of hands or on a poll, every Member, whether an individual or an organisation, shall have one vote.
Decisions involving an alteration to the Articles of the Company, or to wind up the Company, and other decisions so required from time to time by statute shall be made by a special resolution. A special resolution is one passed by a majority of not less than 75% of votes cast.
All other decisions shall be made by ordinary resolution.
[bookmark: _Ref_a978011][bookmark: _Toc203382135]Written resolutions
[bookmark: _Ref_a957444]Subject to article 15.3, a written resolution of the Members passed in accordance with this article 15 shall have effect as if passed by the Members in a general meeting. A written resolution is passed:
[bookmark: _Ref_a352578]as an ordinary resolution if it is passed by a simple majority of the eligible Members; or
[bookmark: _Ref_a733106]as a special resolution if it is passed by Members representing not less than 75% of the eligible Members. A written resolution is not a Special Resolution unless it states that it was proposed as a Special Resolution.
[bookmark: _Ref_a537935]Any resolution of the Members for which the Act does not specify whether it is to be passed as an ordinary resolution or as a special resolution, shall be passed as an ordinary resolution.
[bookmark: _Ref_a933143]A Members' resolution under the Act removing a Director or an auditor before the expiration of their term of office may not be passed as a written resolution.
[bookmark: _Ref_a564961]A copy of the written resolution must be sent to every Member together with a statement informing the Member how to signify their agreement to the resolution and the date by which the resolution must be passed if it is not to lapse.
[bookmark: _Ref_a451811]A written resolution is passed when the required majority of eligible Members have signified their agreement to it.
[bookmark: _Ref_a401309]A proposed written resolution shall lapse if it is not passed within 28 days beginning with the Circulation Date.
[bookmark: _Ref_a968807][bookmark: _Toc203382136][bookmark: _Ref_a311927]Directors
The number of Directors shall not be subject to any maximum but shall not be less than three.
[bookmark: _Ref_a351892]The first Directors shall be those persons whose names are notified to Companies House as the first Directors on incorporation.
[bookmark: _Ref_a402860]A Director may not appoint an alternate director or anyone to act on their behalf at meetings of the Directors.
[bookmark: _Ref_a940307][bookmark: _Toc203382137]Powers of Directors
[bookmark: _Ref_a125607]Subject to the provisions of the Act, the Articles and any Special Resolution, the Directors shall be responsible for the management of the Company’s business and may exercise all the powers of the Company for that purpose.
[bookmark: _Ref_a466946]No alteration of the Articles or any Special Resolution shall invalidate any prior act of the Directors.
[bookmark: _Ref_a216297]A meeting of the Directors at which a quorum is present may exercise all the powers exercisable by the Directors.
[bookmark: _Ref_a957037][bookmark: _Toc203382138]Appointment of Directors
[bookmark: _Ref_a551830]Any person who is willing to act as a Director, and who is permitted by law to do so, may be appointed to be a Director by resolution of the Directors.
[bookmark: _Ref_a828127]Where a maximum number of Directors has been fixed, the appointment of a Director must not cause that number to be exceeded.
[bookmark: _Ref_a744217][bookmark: _Toc203382139]Retirement of Directors
[bookmark: _Ref_a587973]At every Annual General Meeting one-third of The Director’s term of office shall be three years and the director shall resign at the next Annual General Meeting following the expiration of this term.the Directors shall retire from office. In the event that the number is not divisible by three, then the proportion to retire shall be that which is nearest to one-third.
The Directors to retire shall be those longest in office since they were last elected, appointed or co-opted. Where there are Directors who have been in office for the same length of time then, in the absence of agreement, those to retire shall be selected by lot.
If a Director is required by the Articles to retire at an Annual General Meeting the retirement shall take effect on the conclusion of the meeting.
[bookmark: _Ref_a637577][bookmark: _bookmark19][bookmark: _bookmark20][bookmark: _bookmark21][bookmark: _bookmark22][bookmark: _bookmark28]A retiring Director is eligible for re-election or re-appointment, provided that any Director who has served nine consecutive years shall not be eligible for re-appointment or re-election until a period of at least four years has elapsed.
[bookmark: _Toc203382140][bookmark: _Ref_a445592]Disqualification and removal of Directors
A Director shall cease to hold office if they:
[bookmark: _Ref_a452086]are removed by ordinary resolution of the Company at an Annual General Meeting pursuant to the Act;
[bookmark: _Ref_a708877]cease to be a Director by virtue of any provision in the Act or are prohibited by law from being a Director;
[bookmark: _Ref_a636763]cease to be a Member of the Company;
[bookmark: _Ref_a404331]have a bankruptcy order made against them or a composition is made with their creditors generally in satisfaction of their debts; or
[bookmark: _Ref_a640711]resign his or her office in writing to the Company.
[bookmark: _Ref_a110302][bookmark: _Toc203382141]Proceedings of Directors
[bookmark: _Ref_a590498]Subject to the provisions of the Articles, the Directors may regulate their proceedings as they think fit.
[bookmark: _Ref_a351983]Acts done by a meeting of the Directors or of a committee or by a person acting as a Director shall not be invalidated by the subsequent realisation that:
[bookmark: _Ref_a986104]the appointment of any such Director or person acting as a Director was defective; or
[bookmark: _Ref_a205015]any or all of them were disqualified; or
[bookmark: _Ref_a820742]any or all of them were not entitled to vote on the matter.
[bookmark: _Ref_a692129][bookmark: _Toc203382142]Calling a directors' meeting
[bookmark: _Ref_a763788]Any Director may call a meeting of the Directors by giving notice of the meeting to the Directors or by authorising the company secretary (if any) to give such notice.
[bookmark: _Ref_a286412]Notice of a meeting of the Directors must be given to each Director, but need not be in writing. The notice must specify:
[bookmark: _Ref_a467795]the time, date and place of the meeting;
[bookmark: _Ref_a813335]the general particulars of the business to be considered at the meeting; and
[bookmark: _Ref_a976267]if it is anticipated that the Directors participating in the meeting will not be in the same place, how it is proposed that they should communicate with each other during the meeting.
[bookmark: _Ref_a928577][bookmark: _Toc203382143]Participation in Directors' meetings
[bookmark: _Ref_a999768]Any Director may participate in a meeting of the Directors in person or by means of video conference, telephone or any suitable electronic means agreed by the Directors and by which all those participating in the meeting are able to communicate with all other participants.
[bookmark: _Ref_a293181]If all the Directors participating in the meeting are not in the same place, they may decide that the meeting is to be treated as taking place wherever any of them is.
[bookmark: _Ref_a897570][bookmark: _Toc203382144]Quorum for Directors' meetings
[bookmark: _Ref_a298339]The quorum for Directors' meetings may be fixed from time to time by a decision of the Directors, provided it shall not be less than [one half of the Directors].
[bookmark: _Ref_a671153]At a Directors' meeting, unless a quorum is participating, no proposal is to be voted on, except a proposal to call another meeting.
If the total number of Directors for the time being is less than the quorum required for decision-making by the Directors, the Directors shall not take any decision other than a decision to appoint further Directors.
[bookmark: _Ref_a695869][bookmark: _Toc203382145]Chairing Directors' meetings
[bookmark: _Ref_a121353]The Directors shall appoint one of their number as chair of Directors and may determine the length of term for which the chair of Directors is to serve in that office, although that term may be renewed or extended. 
[bookmark: _Ref_a764210]If at any meeting of the Directors the chair, if any, is not participating in the meeting within ten minutes of the time at which it was to start, the participating Directors must appoint one of themselves to chair the meeting.
[bookmark: _Ref_a348159][bookmark: _Toc203382146]Decision-making by Directors
[bookmark: _Ref_a915066]The general rule about decision-making by Directors is that any decision of the Directors must be either a majority decision at a meeting or a decision taken in accordance with article 27.
[bookmark: _Ref_a523795]Each Director has one vote on each matter to be decided, except for the chair of the meeting who, in the event of an equality of votes, shall have a second or casting vote (unless, in accordance with the Articles, the chair of the meeting is not to be counted as participating in the decision-making process for quorum or voting purposes).
[bookmark: _Ref_a979847][bookmark: _Toc203382147]Unanimous decisions by Directors
[bookmark: _Ref_a763068]A decision of the Directors is taken in accordance with this Article when all eligible directors indicate to each other by any means that they share a common view on a matter.
[bookmark: _Ref_a669882]Such a decision may take the form of a resolution in writing, copies of which have been signed by each eligible Director or to which each eligible Director has otherwise indicated agreement in writing.
[bookmark: _Ref_a375700]References in this Article to eligible Directors are to Directors who would have been entitled to vote on the matter had it been proposed as a resolution at a Directors' meeting.
[bookmark: _Ref_a968815]A decision may not be taken in accordance with this article if the eligible Directors would not have formed a quorum at such a meeting.
[bookmark: _Ref_a550268][bookmark: _Toc203382148]Delegation by Directors
[bookmark: _Ref_a284154]The Directors may delegate, on such terms of reference as they think fit, any of their powers or functions to any committee comprising [three or more Directors.]
[bookmark: _Ref_a832757]The terms of reference of a committee may include conditions imposed by the Directors, including that:
[bookmark: _Ref_a397288]the relevant powers are to be exercised exclusively by the committee to whom the Directors delegate; and
[bookmark: _Ref_a162372]no expenditure or liability may be incurred on behalf of the Company except where approved by the Directors or in accordance with a budget previously agreed by the Directors.
[bookmark: _Ref_a626690]Every committee shall act in accordance with the terms of reference on which powers or functions are delegated to it and, subject to that, committees shall follow procedures which are based as far as they are applicable on those provisions of the Articles which govern the taking of decisions by Directors.
Persons who are not Directors may be appointed as members of a committee, subject to the approval of the Directors.
All acts and proceedings of any committee shall be fully and promptly reported to the Directors.
[bookmark: _Toc203382149][bookmark: _Ref_a265674]Directors’ powers to make regulations
The Directors may from time to time make, adopt and amend such rules and regulations in the form of bylaws, standing orders, secondary rules or otherwise as they may think fit for the management, conduct and regulation of the affairs of the Company and the proceedings and powers of the Directors and committees, provided that such regulations are not inconsistent with the Articles, and do not amount to an addition or alteration such as could only legally be made by an alteration to the Articles.
[bookmark: _Toc203382150]Conflicts of interest
[bookmark: _Ref_a597096]Directors must avoid situations in which they have, or could have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of the Company. This applies in particular to the exploitation of any property, information or opportunity (and it is immaterial whether the Company could take advantage of the property, information or opportunity).
Where a Director is in any way, directly or indirectly, interested in a transaction or arrangement that has been entered into by the Company, she or he must declare the nature and extent of the interest to the other Directors in writing or at a Directors’ meeting.
Where a Director is interested in a transaction or arrangement with the Company, the other Directors may require him or her to be absent from any part of a meeting where the matter is being discussed or voted on.
[bookmark: _Toc203382151]Secretary
[bookmark: _Ref_a734973]The Directors may appoint any person who is willing to act as the secretary for such term at such remuneration and on such conditions as the Directors think fit. From time to time the Directors may decide to remove such person and to appoint a replacement.
[bookmark: _Ref_a414432]A secretary who is also a Director may not be remunerated, otherwise than as permitted by these Articles.
[bookmark: _Ref_a681219][bookmark: _Toc203382152][bookmark: _Ref_a929060]Minutes
The Directors shall cause the Company to keep the following records in writing and in permanent form:
[bookmark: _Ref_a193906]minutes of proceedings at general meetings;
[bookmark: _Ref_a910711]minutes of meetings of the Directors and of committees of the Directors, including the names of the Directors present at each such meeting;
[bookmark: _Ref_a498979]copies of resolutions of the Company and of the Directors, including those passed otherwise than at Annual General Meetings or at meetings of the Directors; and
[bookmark: _Ref_a363066]particulars of appointments of officers made by the Directors.
Minutes of meetings are to be kept for a minimum of 10 years. 
[bookmark: _Ref_a439549][bookmark: _Toc203382153]Records and accounts
[bookmark: _Ref_a107077]The Directors shall comply with the requirements of the Act and the Companies Act as to maintaining a Members' register, keeping financial records, the audit or examination of accounts and the preparation and transmission to the Registrar of Companies:
[bookmark: _Ref_a620338]annual reports;
[bookmark: _Ref_a354571]annual returns; and
[bookmark: _Ref_a148042]annual statements of account.
[bookmark: _Ref_a315248]Accounting records relating to the Company must be made available for inspection by any Directors at any reasonable time during normal office hours.
[bookmark: _Ref_a438477][bookmark: _Toc203382154]Irregularities
[bookmark: _Ref_a460687]The proceedings of any meeting or the taking of any poll or the passing of a written resolution or the making of any decision shall not be invalidated by reason of any accidental informality or irregularity (including by accidental omission to give or any non-receipt of notice) or want of qualification in any of the persons present or voting or by reason of any business being considered which is not specified in the notice.
[bookmark: _Ref_a869379][bookmark: _Toc203382155]Indemnity
Subject to 35.2 but without prejudice to any indemnity to which they may otherwise be entitled:
every Director or former director of the Company shall be indemnified out of the assets of the Company in relation to any liability they incur in that capacity; and
every other officer or former officer of the Company may be indemnified out of the assets of the Company in relation to any liability they incur in that capacity.
[bookmark: _Ref206579538]This article does not authorise any indemnity to the extent that such indemnity would be prohibited or rendered void by any provision of the Act or by any other provision of law and any such indemnity is limited accordingly
[bookmark: _Toc203382156]Insurance
The Directors may decide to purchase and maintain insurance, at the expense of the Company, for the benefit of any Director in respect of any relevant loss.
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