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THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION
COF
NATIONAL FEDERATION OF SUBPOSTMASTERS
LEGAL STATUS MATTERS

Interpretation
Provisicns in the Interpretation Schedule apply in these Aricles.
Objects
The objects of NFSP are to:
regulate relations between SubPostmasters and POL, including by:

211  negotiating rates of pay and conditions of service and variations to SubPostmaster
contracts on behalf of SubPostmasters;

2.1.2  participating in any form of consultation or negotiation relating to conditions of service
for SubPostmasters;

21.3 endeavouring to settle collestive or individual disputes between Members and POL
and promoting such setflement through joint participation, conciliation or arbitration;

promote and defend the interests of SubFostmasters and ce-operate with other organisations
having similar objects and interests;

promoie methods of improving the custamers services provided by Post Office outlets and to
assist and advise POL on promoting new business;

inform and advise Members on matters relating to their Post Office businesses;

publish or procure the publicaticn of a Federation journal and any other forms of
communication approved by the Council and pravide a helpline fer Members and Associate
Members;

provide or procure, as a service ih exceptional circumstances, fegal sld and advice to
tMembers in relation to their role as a SubPostmasters, which may involve the instigation,
support, or defence of any legal action, subject to such conditions as the Council may, in its
discretion, impose, including (without limitation) conditions relating to the engagerent of
specified solicitors or counsel in cennection with any actual or potential legal proceedings;

undertake or suppori the administration and organisation of any scheme or campaign
intended to benefii SubPostmasters;

provide or suppolt centralised schemes of administration and organisaticn of any business
carried on by SubPostmasters;

undertake, provide for or procure such furtﬁer activities, for the benefit of Members, as are set
out in any proposal of the Council, specifying funds to be used, how such funds will be
applied and the reasons for the proposal, approved by an Special Reselution;

212797/0001/001334207Ver 01
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3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10
31

312

313

3.14

3.15

3.16

3.17

3.18

3.19

succeed to the undertaking of the Predecessor Unincarporated Association, including its
assets (subject to its liabilities), operations and recognition by POL, as the representative
body of SubPcstmasters in the United Kingdom.

Powers

To further its objects through the pursuit or undertaking of its authorised activities NFSP may:

enter into contracts to provide services to or on behalf of other bodies;

acquire or rent any property and any righis or privileges in and aver properly and construct,
maintain, alter and equip any buildings or facilities;

dispose of or deal with all or any of its property on such conditions as the Councll caonsider fit;
borrow or raise and secure the payment of meney for any purpose inciuding for the purposes
of investment or of raising funds, including charging property as security for the repayment of
money borrewed or as security for a grant or the discharge of an obligation;

sef aside flinds for special purpeses or as resarves against future expenciture;

invest NFSP's money not immediately required for its objects in or upon any investments,
securities, or property;

arrange for investments or other property of NFSP to be held in the name of a nomines or
nominees anc pay any reasonable fee required;

lend money and give credit to, take security for such loans or credit and guaraniee or give
securily for the performance of contracts by any natural or legal persan;

open and operate bank accounts and other facilities for banking and draw, accept, endorse,
issue or execute any financial instruments;

accept (cr disclaim) gifts ¢f money and any other property;
raise funds by way of subscription, donation or otherwise;

incorporate and acquire subsidiary cempanies fo carry cn any activity authorised by an
Ordinary Resolution;

engage and pay employees, consultants and professional or other advisers;

make reasonable provisicn for the payment of pensions and other retirement benefits fo cron
behalf of employees and their spouses and dependants;

establish and support or aid in the establishment and support of any other orgarisations and
subscribe, lend or guarantee money or property for chartable purposes;

become a member, assoclate or affiliate of or act as or appoint board members of any other
organisation,

undertake and execute charltable trusts;

amalgamate or merge with ar acquire or undertake all or any of the property, liabilities and
engagements of any body, subject to authorigation by Special Resolution;

co-operate with statutory euthorities other bodies and exchange information and advice with
them:

212797/0001/001334207Ver .04



3.20

3.21

3.22

3.23

5.1

6.1
6.2

6.3

8.1

pay out of the funds of NFSP the costs of forming and registering NFSP;

insure the property of NFSP against any foreseeable risk and take out cther insurance
policies as are considered necessary by the Coureil to protect NFSP;

provide indemnity insurance for the Officers; and

do all such other lawful things as may further NFSP’s objects in pursuit of its authorised
activities,

Limitation on private behefits

The income and property of NFSP shall be applied solely towards the promation of its objects,
in pursuit of its authorisad activities.

No profit distribution to Members

No part of the income and property of NFSP may be paid or transferred directly or indirectly
by way of dividend, bonus or otherwise by way of profit to any Member {subject to Article 61).
Tris shall not prevent any payment in good faith by NFSP of:

511 any payments made to any Member, or individual involved with a Member, in the
capacity of a beneficiary of NFSP;

2.1.2 reasonable and proper remuneration to any Member appointed to any remunerated
office, or employed by, or engaged io provide services {o NFSP;

5143 services provided generally by NFSP to the Mermbers as such.

provided that the Conflicts of Interest provisions of (and in any policy under) the Articles must
be complied with.

Liability of members

The lfability of each Member is limited to £1, being the amount that each Member undertakes

to contribute to the assets of NFSP in the event of its being wound up while he/she is a

Member or within one year after he/she ceases to be a Member, for;

payment of NFSP's debts and liabitities cortracted before ne/she ceases to be a Member,

payment of the costs, charges and expenses of winding up; and

adjustment of the rights of the contributories among themselves.

Indemnity

Without prejudice to any indemnity 1o which an Officer may otherwise be entitled, every

Officer shall be indemnified out of the assets of NFSP in relation to any Hability incurred by

nim/her in that capacity but only to the extent permitted by the Companiss Acts.
MEMBERSHIP

Eligibility for Membership and Organisational Representatives

Any sole trader, partnership, unincorporated entity, or corperate entity holding a contract to

operate as a SubPostmaster and whofwhich operates one or more Host/Core Offices {with
none, one or more Satellite/Outreach Offices), may be a Member,

212787/0001001 334207 Ver M



8.2

83

8.4

8.5

8.6

87

8.8

8.9

5.10

811

512

8.1

9.2

All Members shall exercise their membership rights and fulfil their membearship responsibitities
through one or more Organisational Representative(s).

An Crganisational Representative may be nominated by or on bahalf of each Host/Core
Office of a Member.

The same individual may be nominated as the Organisatichal Representative of more than
one Host/Core Cffice of the same Member.

In the case of 2 sole trader Member the sole trader may perscnzlly be the Crganisational
Representative of ane or more Host/Core Offices operated by the sole trader Member.

Each Organisational Representative shall have the power to exercise one vote on behalf of
the Host/Cere Office he/she represents on Members' resclutions.

An individual acting as the Crganisational Representative of more than one Host/Care Offices
shall have power o exercise one vote on behalf of each Host/Core Office he/she represents,

The Council shall determine whether an office should be categorised as a Host/Cora Office,
or a Satellite/Outreach Cffice, applying criteria used for this purpose by the Predecessor
Unincorporated Organisation as amended by the Council from time to time.

A Member, acting through an applicable Host/Core Office as appropriate, must notify to NFSP
by Written Nctice, the name of the Crganisational Representative of each applicable
Host/Cere Office and may replace its Organisational Representative by such Written Notice.

The Council may not accept, or require the replacement of an individual as an Crganisational
Representative provided an alternative is possible. If an alternative is not possible the Council
may exercise cohstitutional rights In respect of the Member directly.

Voting rights under the Articles may be exercised only by Crganisational Representatives.

An Organisational Representative accepted under this Article 8 shall c¢ease to be an
COrganisational Representative of the relevant Host/Core Office on ocessation of the
membership of NFSP of the Member which the Organisational Representative represents, or
on the Organisational Representative ceasing to be the Organisaticnal Representative of the
relevant Host/Core Offica.

Admittance to Membership

The Members and Associate Members of the Predecessor Uningorporated Association, at the
date of incorporation of NFSP shall automatically be admitted as Members, or Associate
Members, on incorporation, on an equivalent basis, as determined by the Councll, so
maintaining practical continuity of membership notwithstanding the change in legs! status of
the National Federation of SubPosimasters on the establishment of this Federation as a
successor to the Predecessor Unincorporated Association.

To become a Membar (except as a subscriber to the Memorandum of Association, or under
Article 8.1 and sutject ta Article 10.2) a sole trader, partnership, or corporate entity must:

9.21  fulfil the criteria for membership under Article 8.1;

9.2.2 nominate, as applicable, one Crganisational Representative, or the appropriate
number, of Organisational Representatives under Articles 8.1-8.4; and

8.2.3 apply for and be accepted for membership in the manner prescribed by the Coundll
for the purpose.

212787/5001/001334207Ver. 01



8.3

10.

11.

11.7

11.9

The Councll may in its reasonable discretien decline to accept any perscn as a Member and
need not provide its reascns for so doing,

International Members

A SubPostmaster accepted as a Member who or which is not baged in the four nations of the
United Kingdom of Great Britain and Northern Ireland at the date of the incorporation of NFSP
shall and whe or which is located In any nation which becomes independent from the United
Kingdom of Great Britaln and Nerthern freland may, by Council Resolution, be designated as
an Internaticnal Member, subject fo such consequential particular provisicns as the Councl
shall determine.

Associate Representatives and Associate Members

On written application as prescribed and accepted by (or on behalf of) the Council one
additional representative of each Host/Core Office may be nominated on behalf of such
Host/Core Office, who holds the post of registered post office clerk and is:

11.1.1 the spouse or other personal life partner of a scle trader Member; or
11.1.2 & formal business partner in a partnership or other unincorporated entity Member; or

11.1.3 & company beard director, limited liability partnership partner, or equivalent in a
Member constituted as a corporate, or limited liability, body, or

11.1.4 otherwise accepted by the Council as being an appropriate Associate Representative
of a Host/Core Office to be its Associate Representative.

An Associate Representative accepted under Article 11.1 shall cease to be an Associate
Representative on cessation of the membership of NFSF of the Member with which the
Associate Representative is associaled, or on the Asscciate Representative ceasing to be a
registered post office clerk engaged by the relevant Host/Core Office.

On writter: application, as prescribed and accepted by (or on behalf of) the Council, an
individual who is a former scle trader Member, or a former manager of a non-sole trader
member, or a former Crganisational Representative, or a farmer Associate Representative,
shall be eligible 1o be a Retired Asscclate Memper of NFSP.

An individual who has given netable and respected service to NFSP may, in accordance with
any applicable policy adopted by the Council, be cited for and by Ordinary Resolution made
an Honorary Associate Member of NFSP.

The Council may decline to accept any individual as an Associate Representative, or a
Retired Associate Member and need not provide s reasons for so doing.

(Subject to Article 11.1} a Host/Core Office must notify NFSP by Written Notice of the name of
its Associate Representative (if any} and may replace its Associate Representative at any
time by such Written Notice.

An Associate Representative may attend any physical meeting of NFSP, as an observer and
participate in proceedings, without voting rights, in accordance with any policy covering such
participation adopted by the Council.

An Associate Representative may, on Written Notice to NFSP, act as a substitute for and
exercige all participation and voting rights of the Organisational Representative of the relevant
Host/Core Office, with which he/she is associated.

Retired and Honorary Associate Members may attend any physical meeting of NFSP, as
observers bui shall not have participation, cr voting, rights.

212797 /0001/001334207/Ver 01



11.10

11.11

11.12

11.13

11.14

12.

121

12.2

12.3

12.4

12.5

12.6

12.7

12.8

13.

13.1

An Asscciate Representative may have personal access ¢ the NFSF helpline, may not
receive personal copies of the NFSP journal and may reoeive other benefits (it any) from
NFSP in accordance with any policy covering Assoclate Representative benefits adopted by
the Council.

Retired and Honorary Associate Members may nct have personal access fo the NFSP
helpline, but may receive personal copies of the NFSP journal and may receive other benefits
{if any) from NFSP in accordance with any polley covering Associate Member benefits
adopted by the Council.

Associale Representatives are not eligible to be Elected Council Members or to held office
within NFSP at regional level.

Members and Associate Members ghall be allosated, by or cn kehalf of the Council, to the
NFSP Regicns in which they are principally located, or otherwise most closely associated.

International Members may be alocated to the Regicn closest geographically to the
Internaticnal Members principal location, or to a Region with which it is otherwise most closely
associated,

Member and Associate Member Subscriptions

Members, International Members and Retired Associate Membpers, but not Honorary
Associate Members, shall pay annual subscriptions. Primary rates shall be set, increased, or
decreased by Ordinary Resolution after considering recommendations of the Council.

Subgcriptions shall be payable for each Hest/Care Cffices operated by a Member and
represented by an Organisational Member and additional subscription payments shall be
made for each Associate Representatives representing a Member, The existence of
Satellite/Outreach Branches shall not, in itself, be a basis for additional payments, but may he
a consideration under Article 12,5 in relaticn to membership categories.

Subscriptions payable by Irternational Members may be at different rates to those of other
Members, in particular (but not exclusively) to reflect differances in communicaticn
requirements and the non-applicability of funding received by NFSP to International Members.

Subsarigtions Tor Retired Associate Members shall be reaschabiy related to the benefits they
recejve as Retlired Associate Members.

The Council may recognise andfor establish different categories of Member to reflect
categories of Past Offices, for the purpose of further differentiating subscription lavels. Such
categories may, in particular, take account of differences in the legal status and the size of
businesses of Members,

The Council shall provide for payment of subscriptions annuaily in advance, may provide for
paymsnt in menthly instalments and shall determine the payment method, or payment
options, for different categories of Member.

If a Member moves from ore Region to another any advance subscription paid in respect of
the former Region shall be atfributed to continued engagement with NFSP through the new
Region.

Subscription policy may take account of funding arrangemeants between NFSF and POL.
Termination of Membership and Associate Membership

Membership is not fransferable.

212797 001/001334207/Ver. 01



3.2

14.

14.1

14.2

A Member or Asscciate Member shall, as applicable, cease to be a member;
13,21 if the Member, being a sole trader, ceases business, or dies;

13.22 If the Member, being a sole trader, or any parther, owner, director, or
Organisational Representative of a Member, has a bankruptey order made against
him/her in England and Wales, ¢r has an order made against him/her in individual
insclvency proceedings in a jurisdiction cther than England and Wales which has
an effect similar to that of bankrupicy;

183.23  If the Member, being a partnership, unincorgorated or corporate entity, ceases
business, or goss into liguidaticn cother than for the purpose of a solvent
reconstruction or amalgamaticn, has an administrator or a receiver or an
administrative recelver appointed over all or any part of its assets, or has an order
made or a resolution passed for its winding up, or is subject t¢ any similar
proceeding in respact of insolvency in any jurisdiction;

13.2.4  on the expiry of at least 7 Clear Days’ notice given by the Member to NFSP of
his/her/its intention to withdraw;

13.25  if any subscription or other sum payable by the Member to NFSP is not paid on the
due date and remains unpaid for 14 Clear Days’ after Written Notice is served on
the Member by NFSF informing him/her/it that hesshe/it will be removad from
memkbership if it is nof paid. The Council may re-admit to membershiz any parson
remaoved from mambership on this ground on payment of such reasenable sum as
the Council may determine;

13.2.8 if, at a meeting of the Council at which at [east half of the Council is present, a
resolution is passed resolving that the Member be expelled on the ground that
his/her/ts continued membershipis harmful to, or is likely to become harmiful to, the
interests of NFSP and its Members. Such a resolution may not be passed unless
the Member has been given at least 14 Clear Days' Writtenn Notlee that the
resoiution is to be proposed, specifying the circumstances alleged to justify
expulsion, and has been afforded a reasonakle opportunity of being heard by, or of
making written representations to, the Council. A member expelled by such a
resolution shail nevertheless remain liable to pay to NFSF any subscripticn or other
sum owed by him/her/it.  Any issue relating to the conduct, or circumstances, of an
Crganisational Representative, an Associale Representative or any cther
representative of a Member, may justify a resolution to expel the relevant
represented Member,

Suspension of Membership and individual representation

A Member be suspended from membership, if, at a meeting of the Courcil at which at least
half of the Council is present, a resoluticn is passed resolving that the Member be suspended
on the ground that he/she/it is the subject of a prescribed Investigation or disciplinary process
in relation to potentially, or alleged, misconduct of the Member, (including, as applicable,
through it Organisational Representative, Associate Representative, or any other
representative of the Member. 8uch a resclution may only take effect from the date of
provision to the Member of Written Notlce that the resolution has been passed, specifying the
circumstances alleged to justify suspension and the investigation or disciplinary procedure
that has been instigated. A Member suspended by such a resolution shall nevertheless
rermain liable to pay to NFSP any subscription or other sum owed by him/her/t.

Any issUe relating to the conduct, or circumstances, of an Organisational Representative, or
Associate Representative may justify a resclution to suspend the relevant individual from
engagement with NFSP, reguiring the replacement of the respective Organisational
Representative, or Associate Representative.
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18.

16.

17,

171

17.2

18.

18.1

18.2

18.3

18.

19.1

Register of Members and related details

A register of the nhames of all Members, together with the names and locations of all thelr
Host/Core Offices and the names of all their Organisational Representatives and Associate
Representatives shall be maintained by NFSP.

COUNCIL
Council’s general authority

Subject to the Arlicles, the Council is responsible for the management of NFSP's business,
for which purgcose it may exercise all the powers of NFSP.

Members’ reserve power

The Members may, by Special Resalution, direct the Council to take, or refrain from taking,
specified action.

No such Special Resolution invalidates anything which the Ceuncil has done before the
passing of the resolution.

Composition and Appointment of Council

The 12 executive council members of the Predecessor Unincorporated Organisation, at the
date of incorporation of NFS8P, representing the 10 regions of the Predecessor
Unincorporated Organisation, shall (provided they are NFSF Organisational Representatives
and remain available and willing to act) be initial Transitional Council Members of the same
initial regions of NFSP, until the first elections in such Regions under Article 18.3.1.

The two Regions in which there are inltially two Transitional Council Members shall be two of
the Regions in which the first elections under Article 18.3.1 are hetd and there shall be one
Elected Council Member appainted to each such Region as a result of these first elections,

There shalt be an Couricil which may be comprised of:

18.3.1 one QOrganisational Represeniative per Region (subject to Article 18.1) elected by the
Organisational Representatives of that Region, 1h accordance with applicable
Regulations;

18.3.2 up to 5 further Council Members, who need not be Organisational Representatives,
co-opted by resolution of the Councll, in particular to ensure a reasonable balance
among different categories of Member, provided that no appointment of a Co-opted
Council Mernber shall result in the Co-opted Council Mermbers forming a majority of
the Council Members;

18.3.3 the General Secretary/Chief Executive of NSPF ex officic;

18.3.4 any Crganisational Representative appointed, by the Coungcil resolution, to fill a
casual vacancy in an Elected Council Member position up to the earller of the
announcement of an elected successor or the end of the next AGM.

Retirement by rotation of Council Members

Prior to each AGM, in accordance with applicable Regulaticns, elections shall be held in one
third of the Regions (or the number nearest ong third) to appoint one Elected Council Member
for each of those Regions under Article 18.3.1 and the results of such elections shzll be
announced at the AGM.
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19.2

18.3

19.4

20.

21,

22,

221

222

22.3

22.4

22.8

Transitional Council Members and Elected Council Members may stand for re-election. A
Transitional Council Member, who is elected, becomes an Elacted Council Member,

Atthe end of every AGM (subject If applicable to re-election) & Trangsitional or Electac Council
Member appointed under Article 18.1, or 18.3.1, in relaticn to a Region where an election was
conclusively held under Atticle 19.1shall be succeseded in office by the new Elected Council
Member for the relevant Region. If a required election does net take place or is inconclusive
the incumbent shall be deemed to continue In office until a successor s conclusively elected
under Article 18.3.1, or co-opted under Article18.3.4.

The following rules shall apply to defermine in which Regions elgctions under Article 19,1
should be held in each year:

19.4.1 the Regions in which first elections under Article 19.3.1 are held shall include the two
Regions in which two Transitional Council Members were appeinted, as provided for
in Article 18.2;

16.4.2 the Transitional or Elected Councll Members fo retire by rotation shall (subject to
Article 19.4.1) be those who have been longest in office since their last appointment
or reappointment, using for this purpose, for Trarsitional Council Members, the date
of their last appointment to the executive commitee of the Predecessor
Unincorporated Association;

19.4.3 as between persons who became or were last reappointed Council Members on the
same day those te retire shall (unless thay otherwise agree among themselves) be
decided by lot;

19.4.4 Council Members appointed under Articles 18.3.2, 18.3.3, 18.3.4 shall be disregarded
in determining the number ¢f Council Members who are to retire by rotation.

19.4.5 A required eiection to fill a casual vacancy in any year, shall (subject tc contrary
reselution of the Councll, for example to provide for enhanced continuity), not reduce
the number of otherwise required elections under Article 19.1.

No Alternates

A Courcll Member may not appoint an alternate or anyone else to act on his/her behalf at
Coungcil meetings, or ctherwise.

Honorary Officers

The Members may elect an Honcrary President and an Honerary Vice-President who may
have hahorary fuhctions in accordance with any applicable Regulations.

Delegation by the Gouncil

Subject to the Articles, the Council may delegate any of its powers or functions to any
committee, which may include a Negotiating Committee to focus on engagement with POL.

Subject to the Articles, the Council may delegate the implementation of its decisions or the
day to day management of the affairs of NFSP {0 any person or committee.

Any delegation by the Council may be on such terms and conditions as it shall resolve.

The Council may authorise further delegation of the relevant powers, functions,
implementation, or day to day management.

The Councii may revoke any delegation in whole or part, or alter its terms and conditicns.
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225

23.

23.1

232

24.

241

24.2

24.3

25.

25.1

252

283

25.4

The Council may by power of attorney or otherwise appoint any person to be the agent of
NFSP for such purpeses and on such conditions as it shall resolve,

Committees
In the case of defegation by the Council to any committes:

2311 The Council resolution making the delegation must specify those who shall serve or
be asked to serve on the committee and the resolution may allow the committee to
make co-options Up to a specified number;

23.1.2  the deliberations of the committee must be properly reported to the Council and any
resolution passed or decision taken by any committee must be prompily reported to
the Council and every committee must appoint a commitiee secretary for that
purpose,;

23.1.3  the Council may make such regulations and impose such terms and conditiocns and
give such mandates as it may from time to time resolve; and

23.1.4 it shall not incur expenditure or liabiflity on behalf of NFSP except as atthorised by
the Council or in accordance with a budget appraved by the Couneil.

The meetings and proceedings of any committee shall be governed by the Articles regulating
the meetings and proceedings of the Council so far as they apply and are not superseded by
any Regulations.

Regions

The Council may by resclution organise Host/Cere Offices into Regions administered by
regional committees (including a chairman and sscratary) established under Article 23, which
may further provide for Organisational Represenfatives to engage through sub-groups
administered by sub-group commiltees provided for under Aricle 23 and esfablish
Regulations for the operation of Regions (and sub-groups), in particular ta ensure reasonable
regional constitutional operation and fair regional election procedures.

The Regions on incorporation of NFSP shall be the same ten regions as are designated by
the Pradecessor Unincorperated Association at the iime of such incorporation,

Fach Region shall (subject to the transitional provisions of Arlicle 18.1) have power in
accordance with Regulations to elect one Elected Council Member.

Delegation of day to day management

The Council may establish and delegate to an Executive Committee and may delegate to a
General Secretary/Chief Executive and via him/her to other senior managers.

Celegated power under Article 22.1 shall be to manage NFSP by implementing the policy and
strategy adopted by and within a budget approved by the Council and (if applicable) to advise
the Council in relation to such policy, strategy and budget;

The Council shall provide any manager with a description of his/her role and the exient of
his/her authority.

A manager shall report regularly to the Council on the management of NFSF and provide for
management accounts sufficient to explain the financial pesition of NFSP.
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26.

26.1

262

26.3

26.4

27.

271

27.2
28.

281

28.2

28.3

Regulations

The Council may from time to time, by Council resclution, make, repeal or alter such
Regulations as are required for the management, administration and operation of NFSP and
its affairs. Regulations shall be binding on all Members of NFSP. N¢ Regulation shall be
inconsistent with the Cormpanies Acts, any other rule of law, or the Articles,

Regulations may regulate the following, among other, matters:

28.2.1 policies and procedures of NFSP;

26.2.2 constitutional organisation, for example of Regions and regional sub-groups;

25.2.3 theroles and responsibilities of commitiees, officers, and employees of NFSF;

26.2.4 the admission of and benefits conferred en Members, and subscriptions payable by
(or on behalf of) Members;

26.2.5 the conduct of Members in relaticn to cne another, and to NFSP's officers and
employees;

2626 engagement between NFSP and Organisational Representatives and Associate
Representatives;

26.27 the conduct of business of the Council or any commitiee (including, how decisions
are made, recoerded and communicated);

26.2.8 the procedure at general meetings;
26.2.9 any of the matters or things within the powers or under the control of the Caouncil; and
25.2.10 all such further matters as are ccmmonly the subject of membter association rules.

The Council may make Regulations subject to the approval of, or to consuliation with
Members, as is considered appropriate by the Council,

NFSP in general meeting has the power to alter, add to or repeal the Regulations.
Council decisions
Any decisicn of the Councit must be:

by resolution of a majority of the Councll Members present and voting at a quorate Councll
meeting; or

a resolution passed in accerdance with Article 33,
Council meetings

The Chair of Council or three Council Members may (and the Secretary, if any, must at their
request) call a Council meeting.

A Council meeting must be called by at [zast 7 Clear Days' Written Notice unless:
28.21  all the Council Members otherwlse agree; or
28.2,2  urgent circumstances require shorter notice,

Notice of Councll meetings must be given to each Council Member.
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28.4

28.5

29,

29.1

29.2

30.

301

30.2

30.3

3.

32.

321

32.2

33

331

Every notice calling a Councils’ meeting must specify:

28.41  the place, day and time of the meeting;

28.4.2  the nature of the business to be congiderad; and

28,43  if itis anticipated that Council Members paricipating will not be in the same place,
how it is intended that they should communicate with each other during the

meeting.

Notice of Council meetings may be sent by Electronic Means to an Address provided by any
Councll Member for the purpose,

Participation in Council meetings
Councii Members participate ina Council meeting, or part of a Counclls’ meeting, when:
29.1.1  the meeting has been called and takes place in accordance with the Articles; and

29.1.2  they can each communicate on items of business, including via telephone or vides
conferencing.

If all the Councll Members participating in a mesting are not in the same place, they may
decicle that the meeting is to be treated as taking place wherever any cf them is.

Quorum for Councll meetings

At & Counci] meeting, unless a quorum is particicating, no proposal is to be voled on, except
a proposal to call ancther meeting.

The queorum for Council meetings may be fixed from time to time by resolution of the Council,
subject to a minimum of five, and unless otherwise so fixed it is five or one-third of the total
number of Council Members, whichever is the greater.

if the total number of Gouncil Members for the time being is less than the guorum required,
the Council must nat take any decision other than a decision to:

30.3.1 appoint further Council Members; or

30.3.2  calla general meeting to enable the Members to appoint further Council Members.
Chair of Council meetings

The Chair and Vice-Chair cf Council meetings shall be elegted by the Coundil, and in their
absence another Council Member resolved upen by the Council Members present, shall
preside as chair of the current Council meeting.

Casting vote

If the numbers of votes for and against a proposal at 2 Council meeting are equal, the chair of
the meeting has a casting vote in addition to any other vote he/she may have.

Article 32.1 does not apply if the chair is not counted as participating in the decision-making
process for quorum or voling purposes.

Council resolutions without a meeting

A resolution is taken in accordance with this Article when at least 75% of the Council
Members, with the knowledge of alt Ccuncil Members, indicate to each other by any means
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33.2

33.3

34,

341

34.2

34.3

34.4

{including Electronic Means) that they share a common view on a matter. The Council cannct
use this provision to pass a resolution if cne or more of the Council Members has a Conflict of
Interest which results in them not being entitled to vole.

Such a resolution may, but need not, take the form of a Written Resclution, copies of which
have been signed by at least 75% of Council Members, or to which such majority of Cauncil
Membear has otherwise indicated agreement in Writing.

A decision which is made in accordance with this Article 34 shalf be as valid and effectual as
if it had been passed at a meeting duly convened and held, provided ths following conditions
are complied with:

33.31 approval from each Council must be received by a “Recipient’ being a Council
Member, the Secretary, ar another person, nominated or volunteering for that
purpose,

33.3.2 following receipt of responses from the required number of Council Members, the
Recipient must communicate to all of the Council Members (by any means)
whether the resolution has been formally approved by the Council Members;

33.3.3  the date of the resolution shall be the date of the communication from the Regipient
confirming farmal approval; and

33.3.4  the Recipient must prepare a formal minute of the resolution for NFSP's records.
Conflict of interast management
Subject to Article 34.2, a Council Member must declare the nature and exient of:

34.1.1 any direct or indirect interest he/she hag in a proposed transaction or arrangement of
NFSF; or

34.1.2 any duty or any direct or indirect interest he/she has which conflicts or may conflict
with the interests of NFSF or his/her duties fo NFSP.

There is no need to declare an interest or duty of which the other Coungil Members are, or
ought reasonably to be, already aware.

If a Council Member's interest or duty cannct reasonably be regarded as likely to give rise to
a conflict of inferest or a conflict of duties with or in respect of NFSP, he/she is entitied to
participate in the decision-making process, 0 be counted in the quorum and to vete in relation
to the matier. Any uncertainty sbout whether an interest or duty is likely fo give rise to a
conflict shall be determined by a majority resolution of the other Council Members taking part
inthe pracess,

If a Council Member's interest or duty gives rise (or could reasonably be regarded as likely to
give rise) te & conflict of interest or a cenflict of duty with or in respect of NFSP, he/she may
participate in the decision-making process and may be counted in the quorum and vote
unless;

34.4.1 the decigion could result in the Council Member or any person personally connected
with him/her receiving a benefit other than:

(a) any permitted benefit received as a beneficiary of NFSP and which is
availatle generally to beneficiaries of NFSP;

(k) the payment of premiums in respect of permitted indemnity insurance;

(0) payment under an indemnity provided in these Articles, cr by law;
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345

34.6

35,

38.

7.

37.1

37.2

37.3

37.4

37.5

(d) permitted reimbursement of expenses.

34.4.2 a majority of the other Council Members participating in the decision-making process
resolve to the contrary,

in which case he/she must compiy with Article 34.5.

If a Council Mempber with a conflict of interest or conflict of duty is required to comply with this
Article he/she must:

34.51 take part in the decision-making process only to such extent as in the resoived view
of the other Councfl Members is necessary to inform the debate;

34.6.2 not be counted in the guorum for that part of the process, and

34.5.3 withdraw during the vote and have no vote on the matter.

Where a Council Member or person personally connected with him/her has a conflict of

interest or conflict of duty and the Council Member has complied with his/her chligations in

respect of that corflict:

34.6.1 the Council Member shall not be in breach of histher duties fc NFSP by withholding
cenficential information from NFSP if to disclose it would result in a breach of any
other duty or abligation of confidence owed by him/her; and

34.6.2 the Council Member shall net be accountable to NFSP for any benefit permitted
under these Articles which hefshe or any person personally connected with him/er
derives from any matter or from any office, employment or position.

Register of Councils Members’ interests

The Council must maintain a register of Gouncll Membars' interests.

Validity of Council actions

All acts done by a person acting as a Councili Member shall, even if afterwards discovered

that there was a defect in his/her appointment, or that he/she was disqualified frem holding

office, or had vacated office, be as valid as if such persan had been duly appointed and was
qualified and had continued to be & Council Member,

Cessation of Council Member office

A Council Member shall cease to hold office if:

In the case of Elected Council Members, or Council Members appointed under Article 18.3.4
he/she ceases to be an Crganisational Representative,

hefshe ceases to be a Councit Member by virtue of any provision of the Companies Acts or is
prchibited from being a company director by law;

the Council Members reasanably believe he/she has become physically er mentally incapable
of managing his/her own affairs and resolve that he/she be removed from office;

natification is recelved by NFSPF from him/her that hefshe is resigning from office, and such
resignation has taken effect in accordance with its terms (provided at least 3 Council
Members will remain in office when such resignation takes effect);

heishe fails to attend three consecutive meetings of the Council, without reasohable apology
and the Council Members resclve that he or she be removed for this reason;
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37.6

37.7

38,

39,

39.1

39.2

40,

41,

41.1

41.2

413

41.4

42,

43,

431

at a general meeting of NFSP, a resolution is passed that he/she be removed from office,
provided the meeting has invited his/her views and considered the matter in the light of such
views, or

at a meeting of the Council at which at least half of the Council Members are presani, a
resolution is passed that hefshe be removed from office. Such a resolution shall not be
passed unless he/she has been given at least 14 Clear Days' notice that the resolution is to
be proposed, specifying the circumstances alleged to justify remaval from office, and has
been afforded & reasonable opportunity of either being heard by andfor making written
representations to the Council,

GENERAL MEETINGS
Annual General Meetings
NFSP must hold an AGM within 18 months of incorperation and afterwards once in every
calendar year and not more than 15 months shall pass between ong annual general meeting
and the next, It shall be held at such time and place as the Council considers appropriate.
Extraordinary General Meetings

The Council may call an EGM at any time.

The Council must call a general meeting if required fo do so by the Members under the
Companies Acts.

Length of notice
All general meetings must be called by at least 14 Clear Days’ notice.
Content of notice

Every notice calling a general meeting must specify the place, day and time of the meeting
and the general nature of the business to be transacted.

If 2 Special Resolution is o be proposed, the notice must include the proposad resolution and
spacify that it is propased as a Special Resolution.

In every notice calling a meeting of NFSP there must appear with reasonable prominence a
statement informing the member of his/her/it's right, under company law, to appoint another
person &s hisfherfit's proxy at a general meeting, although the scheme for representation by
Organisational Representatives and in their absence Associate Representatives, should, in
practical terms, generally make the appointment of proxies unnecessary.

If NFSP gives an Electronic Address in a notice calling a meeting, it will be deemed to have
agreed that any document or information relating to proceedings at the meeting may be sent
by Electronic Means to that Address (subject to any conditions or limitations specified in the
notice).

Service of notice

Motice of general meetings must be given to every Organisatichal Representative (and
thereby to every Member), to the Council Members and to the auditors of NFSP,

Aftendance and speaking at general meetings
A perscn is able to exercise the right to speal at & general meeting when that person is in a

position to communicate to all those attending the meeting, during the meeting, any
Information or cpiniens which that person has on the business of the meeting.
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43.2

43.3

44,

44.1

442

44.3

45,

45.1

45.2

46,

46.1

46.2

47.

471

A person is able to exercise the right to vote at a general meeting when:

43,21 that person is able to vote, during the meeating, on resotutions put to the vote at the
meeting; and

43.2.2  that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting.

The Councll may make procedural arrangements by Regulations and practical arrangements
for the managemsant of general meetings and to enable those attending a general meeting to
exercise their rights to speak and vote.

Quorum for general meetings

No business {other than the appoiniment of the chair of the meeting) may be transacted at a
general meeting unless a quorum is present.

The quorum shall be 25 persons entitied ta vote on the business to be transacied, each
person being an COrganisational Representative, an Associate Representative ceputising for
an Organisational Representative, or a proxy for a Member.

If & quorum is not present within half an hour from the time appoirted for the meeting:

44 3.1 the chair of the meeting may adjourn the meeting to such day, time and place (within
14 days of the original meeting) as he/she thinks fit; and

44.3.2 failing adjournment by the chair of the mesting, the meeting shall stand adjourned {o
the same day in'the next week at the same time and place, or to such day (within 14
days of the original meeting), time and place as the Council may determine, and if at
the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting those present and entitied 1o vete shall be a quorum.

Chairing general meetings

The Honorary President, or in his/fher absence the Honorary Vice-President, or in hisfher
absence the Coungil Chair, or then the Vice-Chair, or than another Council Member willing to
act, shall preside as chair of every general meeting.

If no Council Member is present and willing to act as chair of the meeting within fifteen
minutes after the time appointed for holding the meeting, the persons present and entitled (o
vote must choose one of the Crganisational Representatives prasent in person to be chair of
the meeting. A proxy holder whe is not an Organisational Representative entitled to vote shall
not be entitled to be appointed chair of the meesting under this Article.,

Attendance and speaking by Council Members and non-members

Council Members may attend and speak at general meetings, whether or not they are
Organisaticnal Representatives,

The chair of the meeting may permit other persons who are not Crganisational
Representatives, or Associate Representatives, or Members, fo aftend and speak at a
general mesting.

Adjournment

The chair of the meeting may adjourn a general meeting at which a guorum is present if:

47.1.1  the meeting ccnsents to an adjournment; or
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47.2

47.3

47 .4

47.6

48.

48.1

48.2

48.3

48.4

47.1.2 it appears te the chalr of the meeting that an adjournment is necessary to protect
the safety of any person atiending the meeting or ensure that the business cf the
meeting is conducted in an orderly manner.

The chair of the meeting must adjourn a general meeting if directed to do so by the meeting.

When adjourning a general meeting, the chair of the meeting must:

47.3.1  either specify the time and place to which it is adjourned or state that it is to
continue at a time and place to be fixed by the Council; and

47.3.2  have regard to any directions as to the time and place of any adjournment which
have been given by the mesting.

If the continuaticn of an adjourned meeting is to take place mere than 14 days after it was
adjourned, NFSP must give at least 7 Clear Days' notice of it

47.41  to the same persons to whom notice of NFSP's general meetings is required to be
given; and

47.4.2  containing the same information whicts such notice is requirad o contain.

No buslhess meay be fransacted at an adjourned general meeting which could hot properly
have been fransacted at the meeting if the adjournment had not taken place.

Voling in a meeting

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded in accordance with the Articles.

On a veote on a resolution at a meeling on a show of hands, unless a poil is duly demanded, a
declaration by the chair of the meeting that the resofuticn:

43.2.1 has or has hot been passed, or

48.2.2 passed with a particular majority,

shall be conclusive avidence of that fact, without proof of the number, or propertion, of the
votes recorded in favour of, or against the resoclution. An entry in respect of such a
ceclaration in formal minutes of the meeting shall alsc be conclusive evidence of that fact

without such proof.

Cn a vete on a resolution which is carried out by a show of hands the following persons have
one vote each:

48.3.1 each Organisational Representative present in person;

48.3.2 each Associate Representative present in person deputising for an Organisational
Representative; and

48.3.3 any proxy present who has been duly appointed by one or more persans entitled to
exercise any vote on the resolution,

Any person present representing more than one Host/Core Office entitled to a vote relating to
each such representative position may exercise multiple vates through a poll.

On a vete on a resolution which is carried out by a poll, the following persons have the
following votes:
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486

48.8

487

48,

491

49.2

49.3

49.4

49.5

49.6

49.7

49.8

48.4.1 each Organisational Representative present in persen, cne vate per Host/Core Cffice
of which hefshe is the Organisational Representative;

48.42 each Associate Representative present in person deputising for an Organisational
Representative, cne vote in that capacity; and

48.43 any proxy present whe has been duly appeinted by one or more persons entitled to
exercise ahy vote on the resolution, one vote per Host/Core Office in respect of which
hefshe is an appointed proxy.

In the case of an equality of votes, whether on a show of hands or on a poll, the chair of the
meeting shall net be entitled to a casting vote in addition fo any other vote hefshe may have.

No persor shall be enfitled to vote at any general meeting unless ail monies presently
payakle to NFSF by the Member hefshe represents have been paid.

No objection may be ralsed to the gualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected tc is tendered, and
every vote not disallowed at the meeting is valid. Any such objection must be referred to the
chair of the meeting whose declsion is final.

Voting by Poll

A poll on a resoluticn may be demanded;

49.1.1 in acdvance of the general meeting where it is fo be put fo the vote; or

49.1.2  at a general meeting, either before a show of hands on that resolution, or
immediately after the result of a show of hands on that resoiution is declarad.

A pall may be demanded by:

49.2.1 the chair of the meeting;

49.2.2  the Council;

48.2.3 2 or more persons having the right to vote on the resolution; or

49.2.4  any person, who, by virfue of being appeointed as an Crganisational Member, or
proxy for one or more Members having the right to vote on the resolution, halds two

or more votes,

A demand for a poll may be withdrawn if the poll has not yet been taken and the chair
consents.

Subject to the Articles and Regulaticns, polls at general meetings must be taken when, where
and in such manner as the chair directs,

The chair may appoint scrutineers (who need neot be Organisational Representatives) and
decide how and when the result of the poll is tc be declared.

The result of a poll shall be the decision in respect of the resolution on which the poll was
demanded.

A poll on the election of the chair of the meeting, or an adournment must be taken
immediately. Cther polls must be taken within 30 days of being demandec.

A demand for a poll does not prevent a general meeting from continuing, except as regards
the question on which the poll was demanded,
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45.9

50.

50.1

50.2

50.3
50.4
50.58

50.6

51.

51.1

91.2

No notice need be given of a poll not taken immediately if the time and place at which it is to
be taken are announced at the meeting at which it ig demanded. [n any other case, &t least 7
days’ VWritten Notice must be given spesifying the fime and place at which the pell is {o be
taken.

Proxies

A Member (including through an Organisational Representative) is entitled to appoint another
persan as his/her/its proxy to exercise all or any of his/her/its rights to attend, speak and vote
at a general meeting. A proxy must vote in accordance with any instructions given by the
appointing Member. It is expected (but not required) that, as far as possible, an Associate
Representative will deputise for an Organisational Representalive in preference to the
appoirtment of a proxy and that otherwise Organisaiional Representatives, rather than the
Members they represent will exercise any power to appoint proxies.

Proxies may chly be appointed by Written Notice (a “FProxy Nolice”) which:

50.2.1 staies the name and address of the appointing Member;

50.2.2 identifies the person appointed to be proxy and the general meeting in relation to
which the proxy Is appointed;

50.2.3 is signed by or on behalf of the Member appointing the proxy, or is authenticated in
suich manner as the Council may determine; and

50.2.4 is delivered to NFSF in accordance with the Articles and any instructions in the notice
of general meeting to the appointment relates.

A proxy for a Member represented by an Organisational Representative may be appointed by
the Member or the Organisation Representative,

NFSP may reguire Proxy Notices to be delivered in a parficular form, and may specify
different forms for different purposes.

Proxy Notices may specify how the proxy appolnted under them is to vote (or that the proxy is
1o abstain) on one or more resolutions.

LInless a Proxy Notice indicates otherwise, it must be treated as:

50.61  allowing the proxy discretion as to how to vote on any ancillary or procedural
rescluticn put to the meeting; and

50.6.2  appointing that proxy In relatich to any adjournment of the general meeting to which
it relates.

Delivery of Proxy Notices

The "“Proxy Notification Addrass” in relation to any general meeting is:

51.1.1 the registered office of NFSP; or

51.1.2 zny other Address(es), including Electronic Addresses, specified by NFSPF &t which
NFSP will receive Proxy Notices relating to that meeting, or any adjournment of it,
delivered in Hard Copy Form or Electronic Form.

If NFSP gives an Electronic Address:

51.2.1 ina notice calling & meeting;
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51.3

51.4

51.5

51.6

51.7

51.8

518

B2,

521

61.2.2 inaninstrument of proxy relating to the meeting; or
51.2.3 inan invitation tc appoint & proxy issued in relation to the meeting,

it will be deemed to have agreed that any document or information relating to proxies for that
meeting may be sent by Electronic Means to that Electronic Address (subject to any
conditions specified in the notice). Docurments relating to proxies include the appointment of a
proxy, any document necessary to show the validity of the appointment, and notice of the
termination of the authority of a proxy.

A person entitled to attend, speak or vote (elther on a show of hanhds or on a poll) at & general
meeting (including an Organisalional Representative) remains so entitled in respect of that
meeting or any adjecurnment of it, even though a Proxy Notice has been delivered to NFSP by
or an behalf of such person, [f such person exercises a right to vote at a mesting his/her/its
Proxy Notice for that mesting is invalidated.

Subject to Articles 51.5 and 51.6, a Proxy Notice must be received at a Proxy Notification
Address not less than 48 hours before the general meeting or adjourned meeting to which it
relates.

in the case of a demanded poll taken more than 48 hours after it s demanded, the Proxy
Naotice must be received at a Proxy Notification Address not less than 24 hours before the
time appeinted for the taking of the pall.

In the case of a demanded poll not taken during the mesting but taken not more than 48
hours after it was demanded, the Proxy Notice must be:

81.6.1 received in accordance with Article 51.5; or

51.6.2 given to the chair, Secretary (if any) or any Council Member at the meeting at which
the poll was demanded.

An appaintment under a Proxy Notice may be revoked by Written Notice by or on behalf of
the appointing person to a Proxy Notification Address.

A notice reveking the appeointment of a proxy only takes effect if it is received befora:
51.8.1 the start of the meeting or adjourned meeting to which it relates; or

81.8.2 inthe case of a poli not taken on the same day as the meeting or adjourned meeting,
the time appointed for taking that poll.

If a Proxy Notice is not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who executed it to executs it on the
appointer's behalf.

Amendments to general meeting resolutions

An Qrdinary Resolution to be propesed at a general meeting may be amended by Ordinary
Resolution if:

5211  notice cf the proposed amendment is given to NFSP by Written Notice by a person
entitied to vote at the general meeting at which i is to be proposed not less than 48
hours before the meeting is to take place (or such later time as the chair of the
meeting may decide); and

52.1.2  the proposed amendment does not, in the reascnable opinion of the chair of the
mesting, materially alter the scope of the resclution.
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52.2

52.3

53.1

53.2

53.3

53.4

53.6

53.8

83.9

A Special Resolution to be proposed at a general meeting may be amended by Ordinary
Resoluticn, if:

52,24  the chair of the meeting proposes the amendment at the general meeting at which
the resolution is to be proposed; and

62.2.2  the amendment does not go beyond what is necessary to correct & non-substartive
error in the resolution,

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

Written Members’ resolutions

Subject te this Article a written resolution agreed by Members representing a simple majority;
or in the case of a Special Resolution representing not Iess than 75% of the {otal voting rights
of persons eligible to vote, shall be effective.

A Memberg' resclution under the Companies Acts removing a Council Member or auditor
before the expiry of their term of office may not be passed as a written resolution.

A copy of a proposed written resolution must be sent to every Organisational Representative
(and thereby every Member), together with a statement informing the Organisaticnal
Representative how to signify agreement and the date by which the reselution must be
passed If it is not to lapse,

in relation to a written resolution the persons eligible to vote are the Organisational
Representatives, or deputising Asscciate Representatives, who would have been entitled fo
vote on the resolution on the Circutation Date.

The required majority of eligible persons must signify thelr agreement to the written resolution
within a specified period of days from the Circulation Date. In default of specification that
period is 56 days.

Communications in relation fo written resolutions must be sent to NFSP's auditors in
accordance with the Companies Acts.

A person signifies agreement t¢ a preposed written resclution when NFEF receives from that
person an authenticated document identifying the resolution fo which it relates and indicating
the person's agreement to the resolution,

For the purposes of Article 53.7:

53.8.1  a document sent or supplied in Hard Copy Form is sufficiently authenticated if it Is
signad by the person sending or supplying it; and

53.8.2 adocument sent or supplied in Electronic Form is sufficiently authenticated if:
(a} the identity of the sender is confirmed in a manner specified by NFSP; or

(b) where nc such manner has been specified by NFSP, f the communication
containg or is accompanied by a statement of the identity of the sender and
NFSP has no reason to doubst the truth of that statement.

If NFSP gives an Electronic Address in any desument relating to a written resolution, it will be
deerned to have agreed that any document or information relating {o that resolution may be
sent by Electronic Means {o that Address (subject te any conditions or limitations specified in
the document),
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54,

54.1

54.2

54.3

54.4

54.5

54.6

54.7

ADMINISTRATIVE MATTTERS
Communications by NFSP

Subject to the Articles and the Companies Acts, any document cr information (including any
notice, report or accounts) sent by NFSF under the Articles or the Companies Acts may he
sent or supplied in any way ih which the Companies Act 2008 allows, including without
limitation: in Hard Copy Form; in Electronic Form; or by making it available on NFSP website.

Where a document or information required or authorised to be sent by NFSP under the
Companies Acts s sent or supplied in Electronic Form, or by making it avallable on a website,
the recipient rmust have agreed that it may be sent or supplied in that form or manner or be
deemed to have so agreed under the Companies Acts (and not revoked that agreement),
Where any other document or information is sent or supplied in Electronic Form or made
available on a website the Council may decide what agreement (if any) is required frem the
recipient.

Subject to the Articles, any notice or dosument to be sent or supplied to a Council Member in
connectlon with the taking of decisions by the Council may be sent or supplied by any means
which that Council Member has specified.

A person present at a meeting of NFSP and the Host/Core Office he/she represents and to
that extent the Member hefshe represents, shall be deemed to have received notice of the
meeting and the purposes for which it was called.

Where any document or infarmation is sent or supplied by NFS to any person:

5451 where it is sent by post it is deemed to have been received 48 hours (including
weekends and public holidays) after it was posted;

54.5.2 where it is sent or supplied by Electronic Means, it is deemed to have been received
on the same day that it was sent;

5453 where it is sent or supplied by means of a website, it is deemed to have been
received:

{a) whan the material was first made avallable on the website; or

(o) it later, when the recipient received (or is deemed to have received) notice of
the fact that the material was available on the website.

Sublect to the Companies Acts, a Council Member or any other person (other than in their
capacity as an Organisational Representative) may agree with NFSP that notices or
documents sent to that person in a particular way are deemed to have been received within a
specified time and for the specified time to be less than 48 hours.

Where any document cr information has been sent or supplied by NFSP by Electronic Means
and NFSP rzcelves notice that the message is undeliverable;

54.7.1 I the document or Information is notice of & general meeting of NFSP, NFSPF is under
no obligation to send a Hard Copy of the document or information, but may in its
discretion choose to do so;

54.7.2 in all other cases, NFSF shall send a Hard Copy of the dooument or information to
the Organisational Representative’s postal address as shown in NFSP's register of
Members and Organisational Representatives; and
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54.8

54.9

55.

B8,

56.1

56.2

57.

58.

58.1

28.2

£8.3

58.

59.1

5473 the date of service or delivery of the documents or information shall be the date on
which the original electronic communication was sent, noiwithstanding the
subsequent sending of any Hard Copy.

Capies of NF&P's annual accounts and reports need not be sent to a persen for whom NFSP
does naot have & current Address.

Notices of general meetings need not be sent to a Host/Core Office for which no Address is
registerad with NFSP, or except in respeci of International Members where only a postal
Address outside the United Kingdom is registerad, or fo a person for whom NFSP does nct
have a current Address,

Communications to NFSP
The provisions of the Companies Acts shail apply to communications to NFSP.
Company Secretary

A Secretary may be appointed by the Council for such term, at such remuneration and upon
such cenditions as they may think fif, and may be removed by them. if there is no Secretary:

anything authorised or required to be given or sent to, ar served on, NFSP by being sent to its
Secretary may be given or sent to, or served on, NFSP itself, and if addressed ta the
Secretary shall be treated as addressed to NFSP; and

anything else reguired or atherised to be done by or to the Secretary cf NFSP may be done
by or to a Council Member, or a parson authorised generally or specifically in that respect by
the Coungil.

Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of any written
resolution or the making of any decision shall not be invalidated by reasonr of any accidental
informality or Irregularity (including any accidental omission to give or any hon-receipt of
notice)} or any want cf qualification in any of the perscns present or voting or by reason of any
business being considered which is not specified in the notice.

Minutes

The Ccuncil must cause minutes fo be made of all:

appeintmenis of NFSP officers;

resolutions of NFSP and of the Council {including decisions made without a meeting); and

all proceedings at meeiings of NFSF and of the Council and of committees of the Council
exercising primary functions of the Coungll, including the names of attendees at each such
meeting;

and any such minute, if purncrted to be signed (or in the case of minutes of Council meetings
signed or authenticated) by the chair of the meeting at which the proceedings were held, or by
the chair of the next succeeding meeting, shal, as against any Organisationzl
Representative, Member or Council Member, be sufficient evidence of the proceedings.

Records and accounts

The Council shali comply with the reguirements of the Companies Acis as to maintaining a
Members' register, keeping financial records, the audit cr examination of accounts and the
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69.2

60.

e1.

61.1

61.2

61.3

62.

preparaticn and fransmission to the Registrar of Companies of. annual reports; annuzl
returns: and annual statements of account.

Except as provided by law or autherised by the Councll or an Ordinary Resolution of NFSP,
no person is entitled to inspect any of NFSP's accounting or other records or documents
merely by virtue of being a Member.

Exclusion of model articles

Any otherwise applicable model articles for a company limited by guarantee are hereby
expressly excluded,

Winding up

At any time before, and in expectation of, the winding up or dissolution of NFSP, subject to
any members’ resolution, the Council may resclve that any net assets of NFSP after all its
debts and liabilities have been pafd, or provision made for them, shell on the dissolution or
winding up of NFSP be applied or transferred in any of the following ways:

directly for the objects of NFSP; or

to any institution or institutions which is or are regarded as charitable, or for community
benefit for purposes related ic the objects of NFEP; or

distribution among the Members on & reasonakle basis determined by the Council.
Amendment to Articles

Amendment to these Aricles shall be by Special Resolution in accordance with the
Companies Acts,
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INTERPRETATION SCHEDULE

1. n the Articles, Uniess the context requires otherwise, the following terms have the following
meanings:
Term Meaning

1.1 “Address” a postal/physical address or an Electrenic
Address;

1.2 "AHicles” NFS8P's articles of asseciation,

1.3 “Associate Representative’ a second representative of a Host/Core Office as
defined in Article 11.1;

1.4 “Circulation Date” in relaton to a written resolution, has the
meaning given to it in the Companies Acts;

1.5 “Clear Days" in relaticn to the period of a notice, that period
excluding the day when the notice is given or
deemed to be given and the day for which 1t is
given or on which it is to take effect;

1.8 "Companies Acts" the Companies Acts (as defined in Section 2 of
the Companles Act 2006);

17 "Council® the board of company directors of NFSP;

1.8 ‘Council Member' a company director cf NFSP, including
Transitional, Elected and Co-opted Council
Members and the General Secretary/Chief
Executive,

19 "Elactronic Address” a number or address used for the purposes of
sending or receiving documents or irfarmation
by Electronic Means;

1.10 *Electronic Form /Means” emall, telephone, tele-conferense and any cther
means within the respective definitions in
Section 1188 of the Companiss Act;

1.11 "Genheral Sevretary/Chief the chief executive of NFSP, in succession to

Executive’ the equivalent General Secretary positicn within
the Predecessor Unincorporated Association;

112 ‘Hard Copv/Hard Copy Form” have the meanings respectively given to them in
the Companies Act 2006;

1.13 ‘Host/Core Office” a Post COffice operated by a Member as a
principal Post Office under a contract with POL,;

1.14 “Membet” a company member of NFSP;

1.15 "Officer” a senior post holder in NFSP;

1.16 ‘Organisational Representafive” a nominated representative of one or more
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as defined in Article 8, io exercise the company
membership  rights  of his/her  nominating
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Term

1.47 “Ordinary Resolution”

1.18 “POL"

1.18 “Predecessor Unincarparated
Assceiation”

1.20 “Proxy Notice'

1.21 “Regian”

1.22 “Proxy Notification Addrass”

1.23 “‘Reguiations”

1.24 "Satellite/Outreach Office”

1.25 “Secretary”

1.26 “Special Resaiution’"

1.27 "SubPostmaster”

1.28 “Written Notice"

212797/0604/001334207er 04

Meaning
Mermber in respect of such Host/Cere Cffice(s);

a members’ resolution passed by a simple
majority;

Post Office Limited: Company Registration
Number 2154540 (Engiand and Wales) and any
companies within the same corporate group:

the predecessor unincorporated assoclation of
NFSF also with the name *Nafional Federation
of SubFostmasters”, previously recognised by
POL as the representative body for
SubPostmasters;

has the meaning given in Article 54,

an administrative region of NFSP established
under Article 24;

has the meaning given in Article 55;

riles for the management administration and
operation of NFSP esteblished by the Council
under Article 28,

an office, or location, from which Post Cffice
services and preducts are supplied, managed by
a Member from a Host/Core Office;

the company secretary of NFSP (if any);

a membkers’
majority;

resolution passed by a 756%

any sole trader, partnership, or unincorporated
or corporate entity with & contract from POL {or
an eqguivalent organisation outside the United
Kingdermn or outside a residual United Kingdern)
te deliver Post Office services and products, in
one or more of the four nations comprising the
United Kingdom of Great Britain and Northern
Ireland at the date of incorporation of NFSP, or
in another territory, or jurisdiction, from which the
Council determines International Members of
NFSP may be admitted, whethar or not knowrn or
described as a “SubPostmaster’, including all
halders of such confracts known as “Operators’,
operating any Post Cffice model; and

the representation or reproduction of words,
symbols or other information in a visible form by
any method or ccmbination of methods, whether
sent or supplied in Hard Copy or Electronic
Form.
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2, Subject to centrary provision, time limits in the Articles exclude weekends and public holidays
in any part of the United Kingdom.

3. Unless the context otherwise requires, words or expressions contained in the Articles which
are net defined in paragraph 2 above bear the same meaning as in the Comparies Act 20086
as in force on the date when the Articles became binding on NFSF.

4. Subject to paragraph 3 above, any reference in the Aricles to an enactment includes a
reference to that enactment as re-enacted or amended from time to time and to any
subordinate legislation made under it.
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NFSP Regulations refating ta NFSP Regions

Regional Councils
The NFSF shail be divided into Regions which will be the principal adminisirative units, each
Region to organise and administer their area as thay desm apprapriate subject lo Council
approval.
Regional Councils shall be established for the following areas!

North Fast Region,

North West Region,

Midfand Region;

North Thames & East Anglia Region;

Sauth West Region;

South East Region;

Scotland Region,

Morthern lreland Region;

London Regian; and

Wales/Cymiru Region.
Members shall be attached fo the Region appropriate fo the location of each post offive, Any
corporate member may nominate & member of its staff wha may attend and vote at Regicnal
Couricif mestings.
A Regional Courell shall consist of members within the Region. Each Region shall be entitled
fo one Regional Cauncil delegate par 50 members of each branch or part thereof plus any ex-

officio posts as defermined by the Region.

Each Region should establish its own internal structure.  Regions should submit their
proposed structure and any amendments to that structurs to the Council for approval.

Each Region shall adopt Region Rules and may amend them as provided by those Rules
provided that such Rules and amendments shall be submitted fo the next Gouncil meeting for
their approval and provided that the Council shall have the power fo set aside any such Rulas
ahd amendments as may be in confiict with National Rules.

Each Regional Council must hold at least 2 meetings a year. At each mesting the Secretary
shall give a report onh the work done and the Cauncil members shall report on the Council's
work and policy.

Honarary members of a Reglonal Courncil may be efected by the Regional Council and may
attend and speai at any meeting of the Regional Councii, but shall not be entitled fo vote,

in consuftation with thejr Executive Officers, Regional Councils should estabiish the mast
effective contacls and channels of commurication with POL for deaiing with day to day issues
within the area. This must be subject to any national arrangements taking precedence.

Each Region shall appoint 2 Membership Secretary who will monitor membership throughotit
the Region, providing stpport and advice ln maintaining and increasing thair imembership. At
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each Regional Council meeting, the Membarship Secretary wWill be required to give a full
report of alf activities undertaken.

Regional Councils shall be subject to the control of the Councll, whase decisicn on all matters
of policy (including disputes as to interpretation of palicy) shall be final,

A Regional Caunclf shall have power fo obfain all NFSP records and accumulated branch
funds from the branch officials and to distniss any or all of the branch officials and make new
appointments.

A Regicn may send resolutions to Conference. Al resoiutions approved shall be forwarded to
the General Secretary in accordance with standing crders for Conference.

Each Region shall be enfilied to send delegates io Canference on the basis of 1 per 40
meambers or pari theredf.

A Regional Council shail elect a Standing Crders Commitiee representative at its Annhual
General Maeting to hold office for one year. The expenses of aftending meestings of Standing
Orders Commiitee arid Conferences will be met from central funds. At Conferonce, mambers
of the Standing Orders Cammittea will be entitled to speak and vote.

Members of the Council shali be ex officio members of their Regional Courncil with no voting
power, Their expenses in attending Regional Councif will be met from central funds.

Each vear at lis annual meeting a Regional Councll shall appoint one Executive Officer to the
Board of Benevoletice and natify the NFSP,

Regions shall be funded annually by the General Secretary with an amaunt equal to the total
of reglon full members multiplied by 20% of the average per capits subscription for full
members calfected throughout the NFSP. Membership figures and annual capitation rate to
be calculated as at 30 September of the year of account. For the purposes of this rule
carparate, satellite/outreach and associate members are excluded.

Regions will be funded with a payment on account from the General Secrstary upon receipt of
the certified return of regional associate and hohorary members. The balancing payment wiff
be made based on the Septamber audited membership.

The Regional Secrefary shall ensure that not later than 28 Fabruary the Region's complete
books of account are forwarded (o NFSF Headguarters to enable the preparation and audit of
the Financial Statements fo the preceding 31 December.

All regional funds shall be paid info a deposit or current bank account in the name of the
Region and cheques and orders, applications or fransfers for payment drawn thereon in
axcess of £250 shall be signed, physically or digitally, by two persons, one signatory wiil
suffice under £280.  All regicnal funds shall be applied to the objects and purposes of the
Region as long as stch objects and purpcses of the Region are noft extraneous from or
incansistent with the objects and purposes of the NFSP,

Branches
Regions may sub divide into Branches.

Expenditure incurred by Branches in meeting the abjects of the NFSP and in compliance with
Region and Branch Rules will be settled from funds hald and managed by the Region.

Shouid Branches be esiablished by Regions, members shall be attached to the Branch
appropriate to the jocalion of each post office.  Any corporate member may nominate to its
Branch Secretary a member of its staff who may aftend and voie at branch mestings,
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Each Branch shall adopt Branch Rules and may amend the same In the manher provided by
stch Rules provided that such Rules and amendments shall within 14 days of siich adoption
or amendment be submitted to the Reglonal Council for their approval and provided that the
Regional Council shall have full power thereafter to ssl aside any such Rules or amendments
which ara in conflict with either Regional or National Rules.

Each Branch shall hold at least 2 meaetings per annum ahd will be part of the appropriate
Regional Council.

Any records, fees and/or funds required fo be transferred o the Regional Council shall be
ransferred as requestad.

All rasolutions from branches must, in the first instance, be submitted to the sppropriate
Regioral Council Secretary in time for inclusion in the agenda for the Reglonal Council
meeting.

A Branch may be dissclved either by a fwo-thirds majority vote of branch members presant
and voting passed at any Anhual or Special General Meeting of the Branch or by the Regional
Councii where the Branch has ceased o function.]]
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