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The Regulations contained in Schedule 2 of The Companies (Model Articles) Regulations 2008 (‘Regulations’) as at the date of adoption of these Articles apply to the Company save insofar as they are excluded or varied hereby and such Regulations (save as so excluded or varied) and the Articles hereinafter contained will be the regulations of the Company.

1. Objects and Powers1 tc".
Objects" 

(a) The principal objects for which the Company is established ("Objects") are:

i. to acquire and undertake all properties and liabilities and to carry out the powers, obligations, duties and general objects of the present unincorporated association known as Royal Plymouth Corinthian Yacht Club and to indemnify the Royal Plymouth Corinthian Yacht Club, its trustees, its officers, members, and members of any of its sub-committees against all costs, claims, demands, actions and proceedings relating to the assets and undertaking of the Royal Plymouth Corinthian Yacht Club and in respect of all liabilities, obligations and commitments (whether legally binding or not) of the Royal Plymouth Corinthian Yacht Club and also in respect of the costs and expenses and outgoings from or attributable to the transfer of assets and undertaking;

ii. to provide facilities for yachting and generally to promote, encourage and facilitate amateur yacht sailing and the association of ladies and gentlemen interested in yachting in the South West of England and in particular in the area of Plymouth; 
iii. to provide and maintain premises, whether freehold or leasehold or as licensee, in or within the locality of Plymouth and yachting equipment for the use of its members (without discrimination);

iv. to sell or supply food and/or drink and provide other activities as a social adjunct to the purposes of the Company;

v. to obtain funding for the activities of the Company by collecting entrance fees, membership subscriptions, by obtaining sponsorship and other available funding including without limitation financial facilities from finance providers whether or not secured against any of the property and assets of the Company;

vi. to acquire, establish, own, operate and turn to account in any way for the members' benefit the facilities of the Company together with buildings and easements, fixtures and fittings and accessories as shall be thought advisable including, if thought appropriate, securing any of the indebtedness or other liabilities or obligations of the Company by way of legal charge or other security against any of its property and assets;

vii. to make rules, regulations, bye-laws and standing orders concerning the operation of the Company including without limitation regulations concerning disciplinary procedures that may be taken against the members;

(b) The Company shall have the powers to do all such lawful things as may be done by a company limited by guarantee as are consistent with the furtherance of its Objects including the power to do all such other things as shall be thought fit to further the interests of the Company or to be incidental or conducive to the attainment of all or any of the Objects.  

2. Application of Income
(c) Model Article 19 (Directors’ Remuneration) shall not apply to the Company.

(d) The income and property of the Company shall be applied solely towards the promotion of the Objects and no portion thereof shall be paid or transferred directly or indirectly, overtly or covertly by way of distribution, bonus or otherwise by way of profit to the members of the Company or third parties other than as permitted by Article 13.

(e) Nothing in Article 2(b) shall prevent the payment in good faith by the Company:

i. of remuneration to any member of the Company or a director in accordance with an agreement or arrangement for his or her employment by the Company or for the provision by that person of any services in either case outside the scope of the ordinary duties of a director;

ii. to any director, committee or sub-committee member of reasonable and proper out-of-pocket expenses;

iii. of interest on money lent by a member of the Company or its directors at a commercial rate of interest;

iv. of reasonable and proper rent for premises demised or let by any member of the Company or by any director;

v. of any premium in respect of the purchase and maintenance of indemnity insurance in respect of liability for any act or default of the directors (or any of them) in relation to the Company; or

vi. other payments as are permitted by these Articles.

3. Liability of Members

The liability of each member is limited as provided in model Article 2 (Liability of Members) save that the amount of the limitation shall be £10 not £1.
4. Decision-Making by directors

(f) Model Article 12 (Chairing of directors’ Meetings) and model Article 25 (Chairing General Meetings) shall not apply to the Company.

(g) The quorum for directors’ meetings is three and model Article 11(2) (Quorum for directors’ Meetings) is amended accordingly.

(h) If appointed as a director, the Commodore shall preside as chair at all meetings of the directors and all meetings of the members at which he shall be present.  
(i) If:

i. the Commodore is not a director; or 

ii. at any meeting the Commodore, if appointed as a director, is not present within fifteen minutes after the time appointed for holding the meeting or he is not willing to preside, 
the directors present shall choose one of their number to be chair of the meeting. The person so appointed for the time being is known as the chair. 
(j) If the number of votes for and against a proposal, whether at a meeting of the directors or at a meeting of the members, is equal then the chair has a casting vote and Model Article 13 (Casting Vote) is amended accordingly.
4B.
Committees

(k) Notwithstanding the general power of the directors to delegate conferred by Model Article 5, and without prejudice to the power of the directors to make specific rules or procedures for all or any committees under Model Article 6(2), the directors shall not delegate any of the powers which are conferred on them under the articles to any person or committee unless such person is, or such committee is chaired by, a flag officer or official of the Company recognised as such by the board of directors at the time of the delegation.

(l) As at the date of adoption of these articles, the recognised flag officers and officials are:
iii. Commodore
iv. Vice Commodore

v. Rear Commodore Sail

vi. Rear Commodore House

vii. Honorary Secretary

viii. Honorary Treasurer

ix. Honorary Membership Secretary

(m) Unless otherwise so directed by the directors under Model Article 6(2), each committee of the Company shall be required to meet once in each calendar month, unless prevented from doing so by exceptional circumstances, and to report to the board of directors quarterly.

5. Conflicts of Interest

(n) Model Article 14 (Conflicts of Interest) shall not apply to the Company.
(o) Subject to Article 5(c), if a proposed decision of the directors is concerned with an actual or proposed transaction or arrangement with the Company in which a director is interested, that director is not to be counted as participating in the decision-making process for quorum or voting purposes.

(p) The prohibition under Article 5(b) shall not apply when:

i. the directors approve the director counting towards the quorum and voting on the transaction or arrangement notwithstanding such interest;
ii. the director need not declare an interest pursuant to Section 177 or 182 of the 2006 Act; or 

iii. the director's conflict of interest arises from a permitted cause. 

(q) For the purposes of Article 5(c), the following are "permitted causes":

i. a guarantee, security or indemnity given, or to be given, by or to a director in respect of an obligation incurred by or on behalf of the Company or any of its subsidiaries (if any);

ii. subscription, or an agreement to subscribe, for securities of the Company or any of its subsidiaries (if any), or to underwrite, sub-underwrite, or guarantee subscription for any such securities; and

iii. arrangements pursuant to which benefits are made available to employees and directors or former employees and directors of the Company or any of its subsidiaries (if any) which do not provide special benefits for directors or former directors.

(r) For the purposes of this Article 5, references to proposed decisions and decision-making processes include any meeting of the directors or part of a meeting of the directors.

(s) Subject to Article 5(g), if a question arises at a meeting of the directors or of a committee of the directors as to the right of a director to participate in the meeting (or part of the meeting) for voting or quorum purposes, the question may, before the conclusion of the meeting, be referred to the chair of the meeting whose ruling in relation to any director other than himself is to be final and conclusive.

(t) If any question as to the right to participate in the meeting (or part of the meeting) should arise in respect of the chair, the question is to be decided by a decision of the directors at that meeting, for which purpose the chair is not to be counted as participating in the meeting (or that part of the meeting) for voting or quorum purposes.

(u) A director may vote, and count towards the quorum, in regard to any transaction or arrangement in which he has, or can have, a direct or indirect interest that conflicts, or possibly may conflict with the interests of the Company only where such matter has been authorised by the directors in accordance with Section 175 of the 2006 Act.

6. Appointment of directors 

(v) Model Article 17 (Methods of Appointing Directors) shall apply to the Company subject to the foregoing provisions of this Article 6.

(w) The number of directors shall be not less than three and shall be subject to a maximum of seven.

(x) The directors shall comprise:

i. such persons as approved by the members of the Company by ordinary resolution in accordance with these articles or as otherwise provided for under the Companies Act 2006; and  

ii. such other persons as the directors may from time to time in their sole discretion co-opt to the board of directors until the next annual general meeting.  Co-opted directors shall be entitled to vote at the meetings of the directors.
(y) Any member eligible to vote at general meetings of the Company (‘a Voting Member’) may nominate another member to be one of the directors referred to at Article 6(c).  Any person nominated as a director must be a Voting Member.  Any nomination must be made on the form prescribed from time to time by the board of directors.  Any nomination must be seconded by another Voting Member.  Voting Members may only nominate or second one candidate for each post and the form must be completed and returned to the Honorary Secretary not later than such date as the board of directors shall prescribe each year.

(z) If there are the same or a lower number of candidates as there are vacancies for a post, those candidates shall be declared elected unopposed at the annual general meeting for which their nomination relates.  In the event of there being more nominations than vacancies, there shall be an election at the annual general meeting as directed by the directors.  The results of any such election must be announced at the annual general meeting.
(aa) In addition to the directors appointed under Articles 6(c), 
i. the person from time to time holding the position of Commodore of the Company shall (subject to any restriction at law) be entitled, but not obliged, to be a director of the Company as an ex officio director.  On becoming Commodore, such person shall be invited by the board of directors to become a director and, if accepting such appointment, shall provide to the board of directors all information necessary to enable that appointment to be registered with the Registrar of Companies.  Such person may, if not already appointed as a director, request such appointment at any time while holding the position of Commodore of the Company.  A person who is an ex officio director pursuant to this Article shall automatically cease to be a director on ceasing to be the Commodore of the Company; and 

ii. notwithstanding the last sentence of Article 6(f)(i) above, the board of directors may also resolve to invite the immediate last serving Commodore of the Company to remain or to become an ex officio director for an indefinite term of office or such fixed term as the board of directors may determine.  Such person shall immediately resign from office without compensation for loss of office if so required by the board of directors.
(ab) The directors may at their sole discretion award honoraria to such persons as they think fit.

(ac) All acts carried out in good faith at any meeting of the directors or of any sub-committee or by any person acting as a director shall, notwithstanding it is afterwards discovered that there was some defect in the appointment or continuance in office of any such person, be as valid as if every such person had been duly appointed or had duly continued in office.

7. Termination of Director’s Appointment7 tc".
[Elected Directors] 

(ad) This Article 7 shall apply in addition to the provisions of model Article 18 (Termination of Director’s Appointment).

(ae) At every annual general meeting the following directors shall retire from office, but may, subject to this Article 6, offer themselves for reappointment by the members:

i. one-third, or, if their number is not divisible by three, the number nearest to one-third, of the directors (other than any ex officio directors appointed under Article 6(f)) who are to retire by rotation under Article 6(e); and

ii. any directors appointed under Article 6(c)iii. since the previous annual general meeting.

(af) The directors to retire by rotation shall be those who have been longest in office since their last appointment or reappointment. As between persons who were appointed or last reappointed on the same day, those to retire shall (unless they agree otherwise among themselves) be determined by drawing lots. A director appointed under Article 6(c)iii. shall not be taken into account in determining the directors who are to retire by rotation.

(ag) Other than a director retiring under Article 6(d) and offering themselves for reappointment, no person may be appointed a director at any general meeting unless proposed in accordance with Article 6(i).
(ah) If a director is required to retire at an annual general meeting by a provision of the Articles the retirement shall take effect upon the conclusion of the meeting.
(ai) No director shall serve for more than nine consecutive years, unless the directors consider it would be in the best interests of the Company for a particular director to continue to serve beyond that period and that director is reappointed in accordance with the Articles.  A person may not hold the office of Commodore for more than three consecutive years.  Any person who ceases to be Commodore after a period of 3 consecutive years holding such office shall be eligible for re-election as a director pursuant to Article 6(c).
8. Applications for Membership
(aj) Model Article 21 (Applications for Membership) shall not apply to the Company.

(ak) The subscribers to the Memorandum of Association of the Company, the members of the unincorporated association known as the Royal Plymouth Corinthian Yacht Club as at the date of incorporation, and such other persons as are admitted to membership by the directors in accordance with these Articles, shall be the members of the Company.  

(al) No other person shall become a member of the Company unless:
i. that person has completed an application for membership in a form approved by the directors; and 

ii. the application has been approved and counter-signed by any two of the following persons:

1. the directors of the Company;

2. the flag officers of the Company;

3. other officials specifically authorised by the board of directors for this purpose.

(am) The directors may by rules prescribe the types of membership and whether such membership entitles the member to vote at general meetings and on other resolutions of the Company.  Such rules as in force from time to time may fix the levels of entrance fees and annual subscriptions to be paid by the different categories of members provided that the directors shall use their reasonable endeavours to ensure that the fees set by it do not preclude open membership of the Company.

(an) Unless otherwise prescribed by the rules from time to time, the Company may allow joint membership.  However, such joint membership shall only confer on the joint members the voting rights of a single member of that class of membership and only the joint member first named in the register of members of the Company shall be entitled to exercise the rights of attendance and voting conferred by that membership. The first named joint member shall be entitled to appoint the other joint member as their proxy in accordance with these Articles.

(ao) Any member whose subscription fee is more than four months in arrears shall be deemed to have resigned his membership of the Company.

(ap) For the avoidance of doubt membership is open to all without discrimination and may only be refused where admission to membership would be contrary to the good conduct and interests of the Company and no person shall be denied membership of the Company on the grounds of race, ethnic origin, creed, colour, age, disability, sex, sexual orientation, religion, political or other beliefs.  A person may appeal against such decision by notifying the Honorary Secretary who shall put the matter to a general meeting for it to be decided by a majority vote of the Voting Members present and voting at such meeting.   

(aq) For the purposes of registration the number of members is declared to be unlimited.
9. Termination of Membership
(ar) Model Article 22 (Termination of Membership) shall not apply to the Company.

(as) It shall be the duty of the board of directors, if at any time it shall be of the opinion that the interests of the Company so require, by notice in hard copy form sent by prepaid post to a member's address, to request that member to withdraw from membership of the Company within a time specified in such notice. If, on the expiry of the time specified in such notice, the member concerned has not withdrawn from membership by submitting notice in hard copy form of his resignation, or if at any time after receipt of the notice requesting him to withdraw from membership the member shall so request in hard copy form, the matter shall be submitted to a properly convened and constituted meeting of the directors or such sub-committee to which it has delegated its powers.  
(at) The board of directors or sub-committee and the member whose expulsion is under consideration shall be given at least 14 days' notice of the meeting, and such notice shall specify the matter to be discussed. The member concerned shall at the meeting be entitled to present a statement in his defence either verbally or in hard copy form, and he shall not be required to withdraw from membership unless a two-thirds majority of the directors or sub-committee members present and voting shall, after receiving the statement in his defence, vote for his expulsion, or unless the member fails to attend the meeting without sufficient reason being given.  If such a vote is carried, or if the member shall fail to attend the meeting without sufficient reason being given, he shall thereupon cease to be a member and his name shall be erased from the register of members.  
(au) The directors may exclude the member from the Company's premises until the meeting considering his expulsion has been held.  For the avoidance of doubt, the member shall be entitled to attend the Company's premises to attend that meeting (if it is held at them) for the purpose of making his representations.  A person may appeal against such decision by notifying the Honorary Secretary who shall put the matter to a general meeting for it to be decided by a two-thirds majority vote of the Voting Members present and voting at such meeting. 
(av) A member may withdraw from membership of the Company by giving three clear days' notice to the Company in writing.
(aw) A membership terminates automatically when that person dies or ceases to exist or on the failure of the member to comply or to continue to comply with any condition of membership set out in these Articles or applicable rules.
(ax) Membership is not transferable.
(ay) Any person ceasing to be a member forfeits all rights in relation to and claims upon the Company, its property and its funds and has no right to the return of any part of his subscription.  

10. Annual General Meetings
(az) The Company shall hold a general meeting in every calendar year as its annual general meeting at such time and place as may be determined by the directors and shall specify the meeting as such in the notices calling it, provided that so long as the Company holds its first annual general meeting within 18 months after its incorporation it need not hold it in the calendar year of its incorporation or in the following calendar year.

(ba) The annual general meeting shall be held for the following purposes:

i. to receive from the directors the Company’s accounts;

ii. to receive from the directors a report of the activities of the Company since the previous annual general meeting;

iii. to elect the directors taking office with effect from the conclusion of the meeting to be appointed in accordance with these Articles; and

iv. to transact such other business as may be brought before it.

(bb) All general meetings, other than annual general meetings, shall be called general meetings.

(bc) The members may require or convene an extraordinary general meeting as provided in the 2006 Act.

11. Quorum for Annual and General Meetings

Ten Voting Members or one-tenth of the membership of the Company (whichever is the greater number) present in person shall be a quorum.
12. Delivery of Proxy Notices

(bd) A proxy notice is not validly given, and accordingly the appointment of the proxy is not valid, unless the proxy notice is delivered to the Company’s registered office address (or such other address contained for this purpose in the notice of the general meeting to which it relates) at least seven days before the date on which the meeting is due to take place unless not more than seven days’ notice of the general meeting has been given by the Company in which case the proxy notice must be delivered not less than twenty-four hours before the time at which the meeting is due to start. 

(be) Model Article 32 (Delivery of Proxy Notices) is to be construed accordingly.  
13. Dissolution

i. A resolution of the members to wind up the affairs of the Company shall only be effective if passed as a special resolution.
(bf) If upon the winding up or dissolution of the Company there remains after the satisfaction of all its debts and liabilities any property whatsoever, the same may, if the directors in their discretion consider it appropriate, be paid to or distributed to such company charity or association as is the successor to the undertaking of the Company or to some other body determined by the directors as having the same or similar objects to the Objects.  In the absence of the exercise of such discretion by the directors before the conclusion of the winding-up of the Company, such remaining property shall be divided equally (or as nearly as possible) between the full Voting Members.  
(bg) This Article 13 may not be amended or deleted except by a special resolution of all of the Full Voting Members (for the avoidance of doubt, not such majority only of those present and voting at a general meeting convened for this purpose).  
