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A8 Practitioners
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Memorandum of Association

{As adopted by Special Resolution passed on 7th December 1977

and as amended by Special Resolutions passed on 28th April 2000, 4th October 2007and 7 th May 2009)

1. The name of the Company (hereinafter called “the Association”) is “INSOLVENCY PRACTITIONERS
ASSOCIATION".'

2. The registered office of the Association will be situate in England.

3. 2The objects for which the Association is established are, for the public benefit, to:-

3.1

3.2

promote and maintain high standards of practice in the performance and discharge of all those
functions, powers and duties which are attached or incidental to the offices or positions of
liquidators, trustees in bankruptcy, receivers, administrative receivers, administrators,
supervisors, and any other similar office or position or appointment as a professional adviser
concerning the assets, liabilities or affairs of any individuals, corporations, or other persons or
bodies of persons (such offices and positions being hereinafter collectively referred to as
“Insolvency Administration Offices” and the performance and discharge of such functions,
powers and duties as aforesaid being hereinafter collectively referred to as “insolvency
Administration”); and

advance education in the theory and practice of Insolvency Administration in all its aspects and
related subjects.

In furtherance of its principal objects the Association shall have the following ancillary objects and

powers:-

3.3

to promote and maintain high standards of practice and professional conduct amongst persons
holding Insolvency Administration Offices, or who are otherwise engaged in Insolvency
Administration inter alia by maintaining its recognition by the Secretary of State as a recognised
professional body for the purposes of Section 391 of the Insolvency Act 1986, a recognised
body for the purposes of Section 389A of the Insolvency Act 1986, and a designated competent
authority for the purposes of Section 251U of the Insolvency Act 1986 by issuing authorisations
to act as an insolvency practitioner or voluntary arrangement practitioner or by issuing approvals
to act as an intermediary to those of its members who, in accordance with the Association’s
rules from time to time, are fit and proper persons so to act and meet acceptable requirements
as to education and practical training and experience;

1 The Association’s name was changed from Insolvency Practitioners Association Limited by Special Resolution passed on 28th April 2000.
2 Shown as further amended by Special Resolution passed on 28th April 2000.
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3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.1

3.12

3.13

3.14

3.15

3.16

to promote and effect the training and education of persons who wish to attain skill and
experience in Insolvency Administration;

to facilitate the exchange of views and opinions on, to promote a better understanding of, and to
inform public and professional opinion on the subject of, Insolvency Administration and the
problems connected therewith;

to form and maintain a library or libraries for the use of members and others, and to collect,
collate, and print, and to publish and distribute to members and others, newspapers, periodicals,
journals, books, circulars, leaflets and information;

to organise and conduct examinations, for members and others, in subjects requiring an
understanding of the theory and practice of insolvency Administration and in any subjects allied
thereto, or connected therewith;

to promote, encourage and in any way finance research into and interest in and a study of the
problems of Insolvency Administration, and the solution or possible solution of such problems;

to present, purchase, promote, organise manage and conduct any such lectures, debates,
classes, courses of instruction, meetings, conferences, exhibitions, practical demonstrations
and research work and compile, print, purchase, edit and publish such books, periodicals,
reports, films, videos, software and works as the Association may think fit and fix and charge
from time 1o time such fees and prices therefor as the Asscciation may deem appropriate;

to advise and make recommendations to any governmeni department or other body regarding
any changes in law or practice affecting Insolvency Administration Offices or otherwise relating
to Insolvency Administration, and to promote and support any policies calculated to improve any
aspect of Insolvency Administration;

to make gifts grants or contributions for national, public, education or charitable purposes which
are in any way connected with or calculated to further the objects of the Association;

to make grants to universities and other educational establishments, and to provide, finance and
make grants for courses, lectures, classes and other tuition for members and others, and to
establish scholarships and exhibitions for and to give prizes to members and others;

to borrow with or without security, to purchase, take on lease or in exchange, hire or in any
other way acquite any real or personal property and any rights or privileges which the
Association may think necessary for the promotion of the objects of the Association and to sell,
exchange, let on lease, or octherwise mortgage, charge, turn to account, grant rights or privileges
in respect of or otherwise deal with or dispose of any such real or personal property and rights
of the Association as may be necessary or conducive to the objects of the Association (subject
to such consents as may be required by law);

to manage and improve and to construct, provide, alter, equip and maintain any facilities or
buildings considered necessary for the use of members or others or for any of the purposes of
the Association, and to provide the same, and any buildings and rooms in the occupation of the
Association, with all such fixtures, fittings, furniture, equipment and facilities as may be
considered desirable (subject to such consents as may be required by law);

to establish or support, or aid in the establishment or support, of any charitable trusts
associations or institutions, to amalgamate, affiliate or cooperate with any trust, association,
institution or voluntary body with similar charitable purposes, and to exchange information and
advice with them;

~ to raise funds and to invite and receive contributions from any person or persons whalsoever by

way of subscription, donation and otherwise provided that in raising funds the Association shall
not undertake any substantial permanent trading activities;
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3.17

3.18

3.19

3.20

3.21

3.22

3.23

3.24

3.25

to draw, make, accept, endorse, discount, execute and issue promissory notes, bills, cheques
and other instruments and to operate bank accounts in the name of the Association;

to appoint, employ, or otherwise engage, train and dismiss such managers, officers, staff, and
other persons not being members of the Council of Management (“Council”) as are considered
necessary for the attainment of the objects of the Association and to fix and pay the
remuneration of all or any such persons for his, her or their services and to make all reasonable
and necessary provision for the payment of pensions and superannuation to such persons and
their dependants;

to apply any part of the capital or income of the Association and to set aside tunds for special
purposes or as reserves against future expenditure on such terms as may be thought fit by
Council, in its absolute discretion;

to act as trustee or nominee for charities in general and undertake and execute any charitable
or other trusts which may tawfully be undentaken by the Association;

to establish subsidiary companies to assist or act as agents for the Association;

to invest the moneys of the Association not immediately required for its purposes in or upon
such investments, securities or property as may be thought fit by Council, in its absolute
discretion, with power to vary or transpose any investments for or into others of any nature
subject as hereinafter provided;

to defegate the management of investments to proper and competent persons and 1o arrange
for investments or other property of the Association to be held by a corporate body as nominee;

to pay the premium of any indemnity insurance to cover the liability of the members of Council
which by virtue of any rule of law attaches to them in respect of any negligence, default, breach
of trust or breach of duty of which they may be guilty in respect of the Association. Provided that
any such insurance shall not extend to any claim arising from any act or omission which the
members of Council knew to be a breach of trust or breach of duty or which was committed by
the members of Council in reckless disregard of whether it was a breach of trust or a breach of
duty or not; and

to do all such other lawfu! things as are necessary or conducive to the attainment of the objects
of the Association or any of them, whether in collaboration with any person, body, institution or
authority or otherwise

Provided that:-

3.25.1 in case the Association shall take or hold any property which may be subject to any
trusts, the Association shall only deal with or invest the same in such manner as
allowed by law, having regard to such trusts; and

3.25.2 the Association shall not support with its funds any abject, or endeavour to impose
on or procure to be observed by its members or others, any regulation, restriction or
condition which if an object of the Association would make it a Trade Union.

4. ’Subject as provided in Clause 4.2:-

4.1

the income and property of the Association shall be applied solely towards the promotion of iis
objects as set forth in this Memorandum of Agsociation and no portion thereof shall be paid or
transferred directly or indirectly by way of dividend, bonus or otherwise howsoever by way of
profit, to members of the Association, and no member of Council shall be appointed to any
office of the Association paid by salary or fees, or receive any remuneration or other benefit in
money or money's worth from the Association.

3
Shown as further amended by Special Resolution passed on 28" April 2000.
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4.2 Nothing in Clause 4.1 shall prevent any payment in good faith by the Association:-

4.2.1 of reasonable and proper remuneration or pensions to any member, officer or servant of
the Association, not being a member of the Council for any services rendered to the
Association;

422 of interest at a rate nol exceeding six per cent per annum on money lent or
reasonable and proper rent for premises demised or let by any member of the
Association or of Council;

423 to any member of Council of out-of-pocket expenses actually incurred in or about the
affairs of the Asscciation;

424 to a company of which a member of the Association or of Council may be a member
holding not more than cne hundredth part of the issued share capital of such
company;

425 of reasonable and proper charges for professional services rendered to the

Association by any firm or professional practice of which any member of the
Association or any member of Council is a partner or employee; or

426 of indemnity insurance premiums in accordance with the terms of clause 3.24 above.
The liability of the Members is limited.

Every member of the Association undertakes to contribute to the assets of the Association, in the event
of the same being wound-up while he or she is a member, or within one year after he or she ceases to
be a member, for payment of the debts and liabilities of the Association contracted before he ceases to
be a member, and of the costs, charges and expenses of winding-up, and for the adjustment of the
rights of the contributories among themselves, such amount as may be required not exceeding one
pound.

15 upon the winding up or dissolution of the Association there remains, after the satisfaction of all its
debts and liabilities, any property whatsoever, the same shall not be paid to or distributed among the
members of the Association, but shall be given or transferred to such other charity or charities which
prohibit(s) the distribution of its or their income and property to an extent at least as great as is imposed
upon the Association by Clause 4 above and having objects identical with or similar to the objects of the
Association as the members of the Association shall resolve at or before the time of dissolution and if
that cannot be done to such other charitable institution or institutions as the members of the Association
may determine with the prior written approval of the Charity Commission.

: As added by Special Resolution passed on 28th April 2000.
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The Companies Act 1985

Company Limited by Guarantee
And Not Having a Share Capital

Articles of Association

of

Insolvency

Practitioners
i3 Association

(adopled by Special Resolution passed on 7 May 2009)

GENERAL
1. Definitions
1.1 In these Articles the following expressions shall have the following respective meanings:-

the Act the Companies Act 1985 (as amended by the Companies Act
1989) including any statutory meodification or re-enactment
thereof from time to time;

Affiliate any individual or Student Member becoming a Member of the
Association pursuant to Article 12 whose name appears in the
register maintained pursuant to Article 16;

Affiliate Firm any partnership, limited lability partnership, incorporated body
(including an unlimited companyy), sole proprietor, unincorporated
association, body of persons (including a barristers’ chambers)
or registered charity engaged in Insolvency Related Work in the
United Kingdom (which for these purposes shall not include the
Channe! Islands or the Isle of Man) becoming a Member of the
Association pursuant to Article 12A whose name appears in the
register maintained pursuant to Article 16;

Appeal Committee such persons as may from time to time be appointed as such by
Council pursuant to Article 67.1 and Appeal Tribunal shall mean
such persons as may be appointed from the Appeal Committee
in accordance with Appeal Committee Rules adopted by Council
pursuant to Article 67.3;

Approved Intermediary any person who is approved to act as an Approved Intermediary
within the meaning of Section 251U of the Insolvency Act;

these Articles these articles of association as amended from time to time:

the Association insolvency Practitioners Association;

the Auditors the auditors for the time being of the Association;

Business Day a day on which banks are open for business in the country of

receipt of the relevant document, notice or communication other
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CDDA
Competent Authority
Complement

Consent Order

Co-opted Member

Council

Disciplinary Committee

duly executed

Fellow
Firm

Firm Council Member

Firm Member

good standing

than a Saturday or Bank Holiday in that country;

the Company Directors Disqualification Act 1986 including any
statutory modification or re-enactment thereof from time to time;
any body or person recognised as such by the Secretary of State
for the purposes of section 392 of the Insolvency Act;

in relation to each Member Firm such aggregate number of
individuals as that Firm shall certify to the Secretary pursuant to
Article 9 as being engaged in Insolvency Administration in that
Firm;

any such Consent Order as may be made by the Investigation
Committee in relation to a Member in accordance with the
Investigation Committee Rules adopted pursuant to Article 67.3;
any such additional Member of Council as may be so appointed
pursuant to Article 45.1.1;

the Council of Management for the time being of the Association
comprising such individuals as shall from time to time be elected
or appointed to it in accordance with these Articles;

such persons as may from time to time be appointed as such by
Councii pursuant to Article 67.1 and Disciplinary Tribunal shall
mean such persons as may be appointed from the Disciplinary
Committee in accordance with Disciplinary Committee Rules
adopted by Council pursuant to Article 67.3;

in respect of any instrument in writing that it has been signed
either by an individual purporting to execute the same or by his
attorney on his behalf or in the case of a Firm or an Affiliate Firm
that it has been signed by a partner or the sole proprietor or a
director of that Firm or Affiliate Firm or by his attorney on his
behalf;

an Individual Member in the class of Fellows;

A partnership, limited liability partnership, incorporated body
(including an unlimited company) or sole proprietor carrying on in
the United Kingdom (which for these purposes shall not include
the Channel Istands or the Isle of Man) or Ireland (inter alia) the
business or practice of Insolvency Administration and whose
activities contributing not less than 75% of turnover (as certified
by a partner, member or director or the proprietor of such Firm in
respect of the financial year immediately preceding the date of
application for membership and in each subsequent year of
membership) are subject to regulation by an entity or entities
approved for such purposes by Council from time to time at its
sole discretion wherever such partnership, body or sole
proprietor may be resident for tax purposes but two or more
partnerships shali not be deemed to be one Firm by virtue of the
fact that they practice under the same name and no subsidiary
company, affiliate, shareholder or associate of a Firm which
practices under a different name or names shall be deemed to
be that Firm or to represent itself as such (notwithstanding that
any such subsidiary company, affiliate, shareholder or associate
of a Firm shall be entitled to apply for Member Firm status in its
own right);

each individual duly elected to Council by the Member Firms
entitled to attend and vote at the General Meeting of the
Association at which such election is made or appointed by
Council pursuant to Article 44;

such Individual Member as each Member Firm may from time to
time notify to the Secretary pursuant to Article 41 as being duly
authorised to represent and vote for a Member Firm;

in relation to a Member that he is entitled to attend and vote at
General Meetings of the Association and that no amount due and
owing by him to the Association is overdue for payment by more
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Honarary Member

Individual Council Member

individual Member

the Insclvency Act

Insolvency Administration

Insolvency Appointment

Insclvency Authorisation

Insolvency Practitioner

Insolvency Related Work
Investigation Commitiee

in writing

Irish Member

Member

Member Firm
Member of Council

Membership and
Autharisation Committee
Month

the Office

Order

%
than three Months;
any individual becoming a Member of the Association pursuant
to Article 11;
an individual duly elected to Council by the Individual Members
entitled to attend and vote at the General Meeting of the
Association at which such election is made or appointed by
Council pursuant to Article 44;
an individual admitted as an Ordinary Member or as a Fellow of
the Association pursuant to Anicle 10 or who becomes a Retired
Member;
the Insolvency Act 1936 as amended and all Rules and
delegated legislation made under it and any reference to the
Insolvency Act and any section or provision thereof shall be
deemed to include any corresponding provisions of the
Insolvency {Northern Ireland) Order 1989 and any regulations
made thereunder;
the performance, administration and discharge of those
functions, powers, activities and duties which are attached or
incidental to an Insolvency Appointment;
any such office, appointment or position (whether or not referred
to as such) as may be held by an Insolvency Practitioner within
the meaning of Part Xlll of the Insolvency Act, an Approved
Intermediary within the meaning of Part VIIA of the Insolvency
Act, and any other similar office or position or appointment as a
professional adviser concerning the realisation recovery
reorganisation reconstruction settlement or distribution of the
assels liabilities or affairs of any individual corporation or other
person or body of persons;
an authorisation issued by the Association enabling a person to
act as an Insolvency Practitioner or as an Approved
Intermediary;
any person who is authorised to act as an Insolvency Practitioner
within the meaning of Section 388 of the Insolvency Act or any
person who practices as such in Ireland and any person
authorised to act as a nominge or supervisor of a voluntary
arrangement under the provisions of section 389A of the
Insolvency Act;
work requiring knowledge and understanding of current UK
insolvency legislation and practice;
such persons as may from time to time be appointed as such by
Council pursuant to Article 67.1;
hand written in ink, typewritten, printed or lithographed or partly
one and parily another, or recorded by any other mode of
representing or reproducing words in a visible form;
a Firm Council Member who practises in or carries on business
in Northern Ireland or in Ireland;
each such individual, Firm and Affiliate Firm as Council shall
from time to time have admitted to membership of the
Association and who shall not for any reason have ceased to be
a member of the Association;
any Firm becoming and remaining a Member of the Association
pursuant to Article 9;
each such Member who is from time to time elected or appointed
to Council including a Co-opted Member;
such persons as may from time to time be appointed as such by
Council pursuant to Anrticle 23;
calendar month;
the registered office for the time being of the Association;
any Order of the Disciplinary Tribunal or the Membership and
Authorisation Committee against which there is a right of appeal

7
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and any Order of an Appeal Tribunal {untess thal Order is that
any finding or Order of the Disciplinary Tribunal should be
rescinded}) made under the rules and regulations of the
Association for the time being in force and includes any finding,
term or condition in consequence of or upon which the Order is

made;
Ordinary Member an [ndividual Member in the class of Ordinary Members;
Recognised Body any body recognised as such by the Secretary of State for the

purposes of Section 389A of the Insolvency Act;
Recognised Professional any body recognised as such by the Secretary of State for the

Body purposes of section 391 of the Insclvency Act;

Retired Member an Individual Member in the class of Retired Members;

Scottish Member a Firm Council Member whao practises in or carries on business
in Scotland;

the Seal the Comman Seal of the Assaociation;

the Secretary the Secretary for the time being of the Association;

Student Member a student or trainee whose name appears in any register

maintained pursuant to Article 14 and Register of Students shall
be construed accordingly; and
Voluntary Arrangement any person who is authorised to act as a nominee or supervisor
Practitioner of a voluntary arrangement under the provisions of Section 389A
of the Insolvency Act.

1.2  Words importing the singular number only shall include the plural number and vice versa, words
importing masculine gender only shall include the neuter and feminine gender, and words
importing persons (other than the word “individual”) shall include Firms and corporations.

1.3 Subject as aforesaid, any words or expressions defined in the Act or in the Insolvency Act shall,
if not inconsistent with the subject or context, bear the same meanings in these Articles. Any
reference to any section of any Act shall be deemed to include any statutory re-enactment
modification or extension thereof.

1.4 In their application to Members who practice or carry on business in Scotland Northern Ireland or
Ireland reference in these Articles to any provision of or delegated legislation under the Act or
the Insolvency Act shall be construed as a reference to the nearest corresponding provision of
the Bankruptcy (Scotland) Act 1985, the Insolvency (Northern Ireland) Order 1989 and the
Companies Acts 1963 to 1999 or the Bankruptcy Act 1988 (in each case as the same may be
amended, modified or re-enacted from time to time) or to any corresponding delegated
legislation thereunder,

2. The Association is established for the purposes expressed in its Memorandum of Association.
3. Membership

The number of Members with which the Association is registered is 2,000 but Council may from time to
time register an increase in Members.

4, The Members of the Association shall be those individuals, Firms and Affiliate Firms whom Council shall
admit to membership in accordance with these Articles.

5. The Membership of the Association shall be divided into the following six classes, namely:-
51 Member Firms,
52 Individual Members, comprising:-

5.2.1 Ordinary Members;
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522 Fellows; and

52.3 Retired Members.

Honorary Members;

Affiliates;

Affiliate Firms;

Student Members.

Any body corporate may only be or become a Member Firm or an Affiliate Firm of the Association.

Save in the case of an application under Article 10.3 Council may, in its absolute discretion, and without

assigning any reason therefor, refuse to admit any person to any class of membership of the
Association.

It shall not be possible for any individua! (other than as partners of a Firm in respect of its Firm

Membership) or Firm or Affiliate Firm to be or become a Member of any class of the Association jointly
with any other individua! or Firm or Affiliate Firm.

53
5.4
55
5.6

6.

7.

8.

9.
9.1
92

Firm Membership

A Firm shall be eligible to become and remain a Member Firm if:-

9.1.1 it has satisfied Council, by producing such evidence as Council may in its discretion
require, that:-

(a)

(b)

(c)

a partner or manager or the sole proprietor or director of the Firm has had not less
than five years practical experience of Insolvency Administration of such a nature
as Council may from time to time approve for the purposes of this Article (save that
Council may in the case of a Firm in respect of which it considers there are
exceptional circumstances justifying such reduction reduce such period of five
years to such shorter period as it shall think fit); and

a partner or manager or the sole proprietor or director of the Firm is able to perform
and discharge without supervision, and with the degree of skill and competence
which Council shall consider appropriate, the functions, powers and duties of an
Insolvency Appeointment; and

at least one partner or manager or director, or the sole proprietor, of the Firm is an
Individuat Member;

91.2 its application for membership is sponsored in writing (in such format as Council may
from time to time prescribe) by three sponsors who fulfil the criteria for such
sponsorship, as set out by Council from time to time; and

9.1.3 Council at a duly constituted meeting thereof shall resolve that the Firm be admitted as
a Member Firm.

Each Member Firm shall append to its remittance in payment of its annual subscription pursuant
to Article 15 a certificate of its Complement and shall warrant in such terms as Council may from
time to time prescribe that details of its Complement are true and that the Firm continues to be
eligible as at the date on which payment is due to be a Member Firm of the Association in
accordance with these Articles.

10. Individual Membership
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10.1

10.2

10.3

10.4

10

QOrdinary Membership
10.1.1  Anindividual shall be eligible to become an Ordinary Member if:-

(a) either he has satisfied Council, by producing such evidence as Council may in its
discretion require, that he has had practical experience of Insolvency Administration
of such a nature and duration as Council may from time to time approve for the
purposes of this Article; or

(b) he has passed the examinations set by the Joint Insolvency Examination Board or
such other examinations as Council may from time to time prescribe, and has such
experience of Insolvency Administration as Council may require; and

10.1.2  his application for membership is sponsored in writing (in such format as Council may
from time to time prescribe) by two sponsors who fulfii the criteria for such
sponsorship, as set out by Council from time to time; and

10.1.3  he has otherwise satisfied Council that he is of good character and suitable to become
an Ordinary Member of the Association; and

10.1.4  Council at a duly constituted meeting thereof shall resolve to admit him as an Ordinary
Member.

Fellowship

10.2.1  An Ordinary Member shall be eligible to become a Fellow if:-

(a) his application to become a Fellow is sponsored in writing (in such format as
Council may from time to time prescribe) by two sponsors who fulfil the criteria for
such sponsorship, as set out by Council from time to time; and

(b) at the date of his application he has been an Ordinary Member for not less than five
years (or such less period as Council may from time 1o time determine); and

(c) Council at a duly constituted meeting thereof shall resolve to admit him as a Fellow;
and shall automatically become a Fellow upon his election or appointment to Council.
Retired Membership
An Ordinary Member or Fellow or Affiliate who shall have permanently retired from professional
work or business and who does not hold any Insolvency Authorisation pursuant to Articte 23 but
who otherwise remains eligible to continue as an Individual Member or Affiliate as the case may
be shall be entitled upon application pursuant to Article 13 to become a Retired Member.

Student Membership

10.4.1  Anindividual shall be eligible to become a Student Member if:-
(a) he is studying for one or more insclvency examinations prescribed by Council; and

(b} his application to become a Student Member is sponsored in writing (in such format
as Council may from time to time prescribe) by one sponser who fulfils the criteria
for such sponsership, as set out by Council from time to time; and
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11,

12.

12A

i3.

(¢c) Council, at a duly constituted meeting thereof shall resolve to admit him as a
Student Member.

10.4.2 A Student Member shall be eligible for appointment to membership of a committee of
the Association.

Honorary Membership

An individual shall become an Honorary Member if Council, at a duly constituted meeting thereof at
which not less than two thirds of the Members of Council for the time being are present, and by a
resolution passed by the votes of three fourths at least of those present at the meeting, shall have
resolved that the individual shall be so elected. Any such Resolution shall be effective notwithstanding
that the individual in question is not eligible for any other class of membership of the Association.
Affiliates

12.1  Anindividual shall be eligible to become an Affiliate of the Association if:-

12.1.1  he has passed such examinations and/or acquired such experience as Council may
from time to time prescribe;

1212  his application for membership is sponsored in writing (in such format as Council may
from time to time prescribe) by two sponsors who fulfil the criteria for such sponsorship
as set out by Council from time to time; and

12.1.3  he has otherwise satisfied Council that he is of good character and suitable to become
an Affiliate of the Association.

12.2 A Student Member shall cease to be a Student Member forthwith upon admission as an Affiliate.

12.3 Irrespective of the criteria set out in Article 12.1 and at Council's discretion an individual shall be
eligible to become an Affiliate of the Association if:-

12.3.1  in the opinicn of Council he has made a significant contribution to the knowledge and
practice of insolvency; and

12.3.2  Council, at a duly constituted meeting thereof, shall resolve to admit him as an Affiliate.
Affiliate Firms
A partnership, limited liability partnership, incorporated body {including an unlimited company), sole
proprietor, unincorporated association, body of persons (including a barristers’ chambers) or registered

charity shall be eligible to become an Affiliate Firm of the Association if:-

12A.1.1 he or it satisfies the Council that he or it is engaged in the United Kingdom in Insolvency
Related Work; and

12A.1.2 his or its application for membership is sponsored in writing (in such format as Council may
from time to time prescribe) by two sponsors who fulfil the criteria for such sponsorship, as set
out by Council from time 1o time; and

12A.1.3 Council at a duly constituted meeting thereof shall resolve to admit it as an Affiliate Firm.

Admission Procedure

13.1 Every application for any class of membership of the Association (other than Honorary

Membership) shall be in writing duly executed by (or in the case of a Firm on behalf of) the
applicant and shall be in such form as Council shall from time to time prescribe.,

11
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14.

15.

16.

12

13.2

Every such application shall be deemed to constitute a warranty {as a conditicn of membership)
that the contents of the application are true and an undertaking by the applicant that, if admitted
to membership, he will be bound by these Articles and by all the rules and regulations of the
Association for the time being in force.

Register of Students

Council shall have power to maintain a register of students or trainees with the intent of promoting and

effectin

g the training and education of such students or trainees in Insolvency Administration and for

such purpeses may promote and hold on behalf of the Association examinations and adopt such rules
and regulations (including provision for payment of fees to the Association) as Council may in its

discreti

Entran

15.1

15.2

15.3

15.4

15.5

15.6

on decide for the admission control and administration of such students or trainees.
ce Fees and Annual Subscription

Council may require from any person who is admitted to any class of membership of the
Association {(other than a Retired Member or an Honorary Member) such sums by way of
entrance fee as Council may from time to time determine.

Council may require from the respective classes of Members of the Association (except
Honorary Members) the payment of such sum by way of annual subscription as Council may
from time to time determine.

All annual subscriptions shall be payable in respect of a subscription year commencing on 1*
January in each year and ending on the next following 31% December and {unless Article 15.6
applies) all annual subscriptions shall be payable in advance by 31% January of the relevant

subscription year.

Each Member Firm shall be responsible for the collection and payment over to the Association of
the subscriptions of all Ordinary Members and Fellows, being partners, directors or employees of
such Member Firm and each Firm Member shall notify the Association of any such Ordinary
Members or Fellows whose subscription shall not have been paid.

Where a Member Firm has more than two partners who are Insolvency Practitioners, all of whom
are authorised by the Association, the annual subscription payable for each of them may be
subject to such discount for the following year as shall be determined by Council at their meeting
which considers the subscription rates for that year.

Where a Member of any class of the Association is suspended from rights of membership of the
Association by an Order, such Member shall not be bound to pay any annual subscription in
respect of a subscription year which falls wholly within the period of suspension, but such
Member shall become bound, forthwith upon the expiration of the period of suspension, to pay
the full annual subscription (applicable to that Member's class of membership) in respect of the
annual subscription year in which his suspension expires.

Register of Members

16.1

16.2

The register of Members of the Association shall be divided into eight parts, referable
respectively to the classes of Member Firms, Ordinary Members, Fellows, Retired Members,
Honorary Members, Affiliates, Affiliate Firms and Student Members and the Secretary shall
enter, in each part of such register, the respective names and addresses of all Members of the
Association for the time being belonging to each class, together with such other particulars
regarding such Members as may from time to time be required by Council.

Every Individual Member, Honorary Member, Affiliate, Affiliate Firm and Student Member shall

from time to time notify the Secretary in writing the place to be reqistered as his address in the
register of Members, and any change in the place to be so registered.
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17.

16.3

16.4

16.5

16.6

Every Member Firm and Affiliate Firm shall from time to time notify (in such form as Council in its
discretion shall, either generally or in a particular case, prescribe) to the Secretary by duly
executed notice in writing the place to be registered as its address in the register of Members
and any change in the place to be so registered together with any change in the name of the
Member Firm or Affiliate Firm from time to time.

A Member Firm shall be registered in the register of Members under its Firm name and with the
address notified under Article 16.3 and with the Firm Member's name notified in accordance with
Article 41.

An Affiliate Firm shall be registered in the register of Members under its firm name and with the
address notified under Article 16.3.

The register of Members shall be open to inspection by all Members of the Association at the
Qffice during such times as may (subject to the provisions of Section 358 of the Act) be
prescribed by Council,

Membership Rights

17.1

17.2

Unless, and save to the extent that, his rights shall have been suspended by virtue of an Order
every Member of the Association shall be entitled:-

17.1.1  to receive notice of and to attend and (subject to any special voting rights enjoyed by
Member Firms or Individual Members and subject to any restrictions on voting rights in
respect of Affiliates, Affiliate Firms or Student Members pursuant to these Articles) to
vote at every General Meeting of the Assaciation;

17.1.2  to participate equally with all the other Members of the Association in the facilities from
time to time provided by the Association, including the right to receive information and
literature concerned with Insolvency Administration or any matters relative thereto save
that:-

(a) Council shall have power to make such charges to the Members or any one or
more classes of them for the receipt by them of information and literature as it from
time to time thinks fit, and may differentiate between the various classes of
Members in the amounis of any charges so imposed;

(b) no Member of any class of the Association shall be entitled to participate in any of
the facilities provided by the Association if and for so long as any sum payable by
him to the Association remains more than three Months in arrears; and

(¢) Retired and Honorary Members shall be entitled to participate in only such facilities
from time to time provided by the Association as Council may from time to time
determine for each class;

17.1.3  to receive from the Association a certificate that he is a Member, specifying the class
of membership, the number in the register of Members of the Association by reference
to which his membership is identified, the dates of issue and expiry of such certificate,
and such other particulars as Council shall require.

In relation to Certificates issued pursuant to Article 17.1.3:-

17.21  Council shall make such arrangements for the periodic renewal of such certificates as
it shall determine;

17.2.2  each such certificate shall remain the property of the Association, and the Member to
whom it is issued shall, upon demand by Council or pursuant to any Order of a
Disciplinary Tribunal, an Appeal Tribunal or the Membership and Authorisation
Committee, deliver it up to the Secretary; and
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18.

18.

14

17.3

18.1

18.2

18.3

17.2.3  without prejudice to the generality of the foregoing, a Member who ceases (for
whatever reason) to be a Member of the Association shall forthwith delivery up his
certificate to the Secretary.

No class of membership, and none of the rights and privileges of any class of membership, shall
be in any way transferable or transmissible.

Subject to any Order made in respect of any individual Member:-

18.1.1  every Ordinary Member, for so long as he remains such a Member, shall be entitled to
the designatory letters “M.LLP.A.";

18.1.2  every Individual Member of the Association in the class of Fellows, for as long as he
remains such a Member in such class, shall be entitled to use the designatory letters
“FLP.AT

18.1.3  every Retired Member and every Honorary Member, for so long as he remains such a
Member, shall be entitled to continue to use any such designatory letters as he was
entitled to use immediately prior to becoming a Member of such class; and

18.1.4  every Affiliate, for so long as he remains an Affiliate, and also upon becoming a
Retired Member, shall be entitied to use the designatory letters “A.l.P.A".

No Member Firm shall, by virtue of membership of the Association, be entitled to use any
designatory letters. Every Member Firm, for so long as it remains a Member Firm, shall be
entitled to state that it is a Member Firm of the Association.

Every Affiliate Firm, for so long as it remains an Affiliate Firm, shall be entitled to state that it is
affiliated to the Association and may also use the Association logo in conjunction with any such
statement.

Cessation of Membership

19.1

Any Individual Member, Honorary Member, Retired Member, Affiliate, Affiliate Firm (being an
individual) or Student Member shall automatically cease to be a Member of the Association if:-

19.1.1  he dies; or

12.1.2 he has a bankruptcy order made against him under the Insolvency Act or has
otherwise been adjudged bankrupt or sequestration of his estate has been awarded in
Scotland and (in any case) he has not been discharged; or

19.1.3  he s, or may be, suffering from mental disorder and either:-

{a) he is admitted to hospital in pursuance of an application for admission for treatment
under the Mental Health Act 1983 or, in Scotland, an application for admission
under the Mental Health {Scotland) Act 1984, or, in Ireland, he is admitted 1o
hospital pursuant to the Mental Health Treatment Act 1945 (as amended) or in
Northern Ireland pursuant to the Mental Health (Northern Ireland) Order 1986; or

(b) an order is made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with
respect to his property or affairs; or
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18.2

19.3

19.4

19.5

18.6

19.7

19.1.4  his Insolvency Authorisation is withdrawn or his authorisation to act as an Insolvency
Practitioner is withdrawn by any Reccgnised Professional Body or any Competent
Authority or the Secretary of State

and his name shall be struck off the register of Members accordingly.

)f the Association is notified that a Member may be suffering from some form of mental
incapacity or a medical condition which calls into question his fitness to perform his functions as
an Insolvency Practitioner, the Membership and Authorisation Committee may require that
Member to undergo a medical examination by a doctor approved by the Association and to
produce a doctor's certificate as to his condition and on his failure to do so within such
reasonable time as may be prescribed by the Membership and Autherisation Committee, his
membership may be suspended until such time as he is able to satisfy the Membership and
Authorisation Committee as to his fitness.

If any Member enters into any arrangement or other compromise with his creditors referred to in
the Insolvency Act (other than bankruptcy), or if he has any disqualification order made against
him under the CDDA, he shall forthwith report the matter to the Secretary, supplying details of
the circumstances giving rise to the situation, whereupon the Secretary shall refer the matter to
the Investigation Committee which may if it considers it appropriate refer the maitter to the
Membership and Authorisation Commiltee for its consideration. Each such case shall promptly
be reported to Council.

Any Member Firm which:-
19.4.1  ceases to be eligible to be a Member Firm in accordance with Article 9.1.1; or

19.4.2 suffers any insclvency proceedings to be instituted against it or is sequestrated in
Scotland

shall (after the Member Firm concerned shall have been given 20 Business Days' notice in
writing of the intention to put such a resolution to Council and shall have been invited to make
representations in writing to the Meeting of Council at which such resolution is to be put), if a
resolution to that effect is passed by Council thereupon cease to be a Member of the Association
and have its name struck off the register of Members accordingly.

Any Affiliate Firm which:-
19.5.1 ceases to be eligible to be a Member in accordance with Article 12A; or

19.5.2 suffers any insolvency proceedings to be instituted against it or is sequestrated in
Scotland

shall (after the Affiliate Firm concerned shall have been given 20 Business Days’ notice in writing
of the intention to put such a resolution to Council and shall have been invited to make
representations in writing to the Meeting of Council at which such resolution is to be put), if a
resolution to that effect is passed by Council thereupon it will cease to be a Member of the
Association and have its name struck off the register of Members accerdingly.

Any Member of the Association who is more than three Months in arrears in paying to the
Association any sum which has become payable by him shall, if a resolution to that effect is
passed by Council, thereupon cease to be a Member of the Association and have his name
struck off the register of Members accordingly.

Any Member of the Association who is engaged or employed in any trade, profession or
business which in the opinion of any Member or of the Secretary is inconsistent with
membership of the Association (notwithstanding that such trade, profession or business shall in
itself be proper and respectable) or who brings the name of the Association into disrepute may
become liable to disciplinary action in accordance with these Articles.

15
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20.

21.

22.

23.

24,

25.

26.

27.

16

Any Member of the Association may resign from membership by giving not less than three Months’
notice in writing to the Secretary of his intention to do so. Any such resignation shall become effective
and his name shall be struck off the register of Members on (but not before) the date of expiration of
such notice or (if Membership and Authorisation Committee shall so determine prior to such date of
expiration) on the date of any Order made against him, against which he does not appeal, or any Order
made against him by the Appeal Tribunal as a result of action instituted against him before any
Disciplinary Tribunal or before the Membership and Authorisation Committee at any time prior to the
expiry of such notice, save that if no complaint is proved against such Member as a result of such
disciplinary action, his name shall be deemed to have been struck off the register of Members on the
date of expiration of such notice.

Any person who has been deprived of his membership under any provisions of Article 19, or who has
resigned as a Member pursuant to Article 20, may, subject to all the provisions of these Aricles, apply
to the Membership and Authorisation Committee for re-admission and the said Committee shall decide
whether or not to grant such re-admission upon such conditions as they may determine.

If any Member of the Association shall cease for any reason whatsocever to be a Member, all his rights
and privileges of membership, including without prejudice to the generality of the foregoing, any rights
under Article 18, shall wholly cease and determine, but such cessation of membership shall in no way
affect or prejudice his liability, or the liability of his personal representatives or trustees in bankruptcy, to
pay to the Association any sums which have become payable to the Association by such Member.

Insolvency Authorisations

Council shall have power from time to time to appoint a Membership and Authotisation Committee and
to make rules relating to:-

23.1 the composition of the Membership and Authorisation Committee;

23.2 the conditions on which an Insolvency Authorisation may be granted, renewed, suspended or
withdrawn;

23.3 the circumstances in which any such Insolvency Authorisation may be made conditional or
restricted either upon grant or renewal or at any time thereafter;

23.4 the period far which an Insolvency Authorisation shall endure following grant or renewal;

23.5 the form or forms of Insolvency Authorisations;

23.6 the fees payable on grant or renewal of an Insolvency Authorisation.

General Meetings

The Association shall hold an annual general meeting in each calendar year and each annual general
meeting shall take place no more than fifteen Months following the previous annual general meeting.
Subject to the provisions of this Article, every annua! general meeting shall be held at such time and

place as shall be determined by Council.

All general meetings of the Association other than annual general meetings shall be extraordinary
general meetings.

Council may, whenever it thinks fit, convene an extraordinary general meeting, and extraordinary
general meetings also be convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by Section 368 of the Act.

At least twenty-one days' notice in writing of every annual general meeting and of every extraordinary
general meeting convened to pass a Special Resolution, and at least fourteen days’ notice of every
other extraordinary general meeting (exclusive in every case both cf the day on which it is served or
deemed to be served and of the day for which it is given), setting out the time date and place of the
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28.

29.

30.

31.

32.

33.

34.

35.

36,

37.

meeting, and in the case of special business, the general nature of that business, shall be given to such
persons (including the Auditors) as are under these Articles entitled to receive such notices from the
Association; but, with the consent of all the Members having the right to attend and vote thereat or of
such proportion of them as is prescribed by the Act in the case of meetings other than annual general
meetings, @ meeting may be convened at such short notice as those Members think fit.

The accidental omission to give notice of a general meeting to, or the non-receipt of such notice by, any
person entitled to receive notice thereof, shall not invalidate any resolution passed, or proceeding had,
at that meeting.

Proceedings At General Meetings

All business shall be deemed special that is transacted at an extraordinary general meeting, and all that
is transacted at an annual general meeting, with the exception of the consideration of the income and
expenditure account and balance sheet, and the reports of Council and of the Auditors, the declaration
of the election of Members of Council in accordance with Article 43, and the appointment and the fixing
of the remuneration of the Auditors,

No business shall be transacted at any general meeting unless a quorum is present when it proceeds to
business. Save as herein otherwise provided, any seven Firm Members personally present and entitled
to vote at the general meeting shall be a quorum.

If within half an hour from the time appointed for the holding of a general meeting a quorum is not
present, the general meeting, if convened on the requisition of Members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week, at the same time and place, or at
such other place as the chairman may determine, and if at such adjourned general meeting a quorum is
not present within half an hour of the time appointed for holding the same, those Firm Members present
shall be a quorum.

The President, or in his absence, the Vice-President, shall preside as chairman at every general
meeting; but if there be neither President nor Vice-President, or if at any general meeting neither of
them shall be present within fifteen minutes after the time appointed for holding the same, the general
meeting shall choose some other Member of Council to preside as chairman, and if no other Member of
Council be present, or if all the Members of Council decline to take the chair, the general meeting shall
chose some Firm Member present to preside as chairman,

The chairman may, with the consent of any general meeting at which a quorum is present (and shall if
so directed by the general meeting), adjourn the general meeting from time to time, and from place to
place, but no business shall be transacted at any adjourned general meeting other than business which
might have been transacted at the general meeting from which the adjournment took place.

Whenever a general meeting is adjourned for thirty days or more, notice thereof shall be given in the
same manner as of the original general meeting. Save as aforesaid, the Members shall not be entitled
to any notice of the adjournment, or of the business to be transacted at an adjourned general meeting.

At any general meeting a resolution put to the vote shall be decided by a show of hands, unless a poll is
(before or on the declaration of the show of hands) demanded by the chairman or by at least three
Member Firms present either in person or by their Firm Member or by proxy, and having the right to vole
at the general meeting.

Unless a poll is demanded as aforesaid, a declaration by the chairman of the result of a vote on a
resolution and an entry to that effect in the minute book of the Asscciation, shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in favour of or against that
resolution.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at which the poll is demanded shall, provided he is
entitled to vote at the general meeting, be entitled to a second or casting vote.
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38. A poll demanded on the election of a chairman of a general meeting or in a question of adjournment
shall be taken forthwith, but save as aforesaid a poll demanded on any question shall be taken in such
manner and at such time and place as the chairman directs. The result of any poll taken shall be
deemed to be the resolution of the general mesting at which the poll was demanded.

39. The demand for a poll may be withdrawn.
40. Votes Of Members
40.1 The following Members of the Association shall not be entitled to vote at general meetings:-

40.1.1  Retired Members, Honorary Members (save for those Honcrary Members who were
previously Ordinary Members or Fellows, who shall be entitled to vote), Affiliates,
Affiliate Firms and Student Members; and

40.1.2 a Member who is suspended from membership or for any reason not in good standing
with the Association.

40.2 Only Member Firms shall be entitled to vote on any proposed resolution to remove any Firm
Council Member from office.

40.3  Only Individual Members shall be entitled to vote in any proposed resolution to remove an
Individual Council Member from office.

40.4 Subject to any rights or restrictions provided for in this Article, on a show of hands each
Individual Member present in person and each Member Firm present in person by its Firm
Member shall each have one vote and on a poll each Individual Member present in person or by
proxy shall each have one vote and each Member Firm present in person by its Firm Member or
by proxy shall have one vote which shall be multiplied by the factor determined by the following

table:-
Complement of Member Firm according to latest Factor
certificate
1-10 1
11-30 2
31-50 3
51-80 4
81-120 8
121-200 12
201-300 15
300-500 18
500+ 21

40.5

40.5.1  Every Member entitled to vote in person at a general meeting of the Association shall
be entitled to appoint a proxy to attend and vote in his behalf on a poll, but such a
proxy must be an Individual Member who is entitied to attend in person at such general
meeting.

18
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40.5.2

40.5.3

40.5.4

Any instrument appointing a proxy shall be:-
(a)in such form as Council may approve;
(b)in writing and duly executed;

(c)deposited at the Office or at such other place within the United Kingdom as is
specified for that purpose in the notice convening the general meeting, no later
than noon on the Business Day next before the date of the general meeting or
adjourned general meeting at which the individual named in the instrument
proposes to vote, or, in the case of a poll taken more than 48 hours after it is
demanded, not less than 24 hours before the time appointed for the taking of the
poll, (and, in default, the instrument of proxy shall be treated as invalid); and

(d)deemed to confer authority or join in demanding a poll
(&) in the case of an appointment contained in an electronic communication, where an

address has been specified for the purpose of receiving electronic
communications:

(i) in the notice convening the meeting; or
(ii) in any instrument of proxy sent out by the company in relation to the
meeting; or

(iii)  in any invitation contained in an electronic communication to appoint a proxy
issued by the company in relation to the meeting,

be received at such address not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the appointment
proposes to vote;

In this regulation “Office”, in relation to electronic communications, includes any
number or address used for the purposes of such communications.

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

No objection shall be raised to the qualification of any voter except at the general
meeting or adjourned generai meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such general meeting shall be valid for all
purposes. Any such objections made in due time shall be referred to the chairman of
the general meeting, whose decision shall be final and conciusive.

41. Member Firms Acting By Representatives At Meetings

41.1

41.2

A Member Firm shall notify to the Secretary in writing the name of the Individual Member who is
for the time being its Firm Member and the Individual Member so authorised shall be entitled to
exercise on behalf of the Member Firm the rights to which it is entitled as a Member Firm.

Any notice or notification to be given by a Member Firm to the Association or the Secretary
whether under these Articles or under the Act shall be duly executed by the Firm Member and
the Association shall not be required to enquire as to the authority of the person signing any
such notification or notice and, in the absence of manifest evidence to the contrary, the
existence of full authority therefor shall be assumed and any such notification shall be binding
upon the Member Firm.

19
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42. Council

20

42.1

42.2

42.3

42.4

42.5

42.6

Subject as provided in Article 45 Council shall consist of not more than sixteen individuals of
whom not more than twelve may be Firm Council Members and not more than four may be
Individual Council Members and (subject to a candidate as a Scoftish Member and a candidate
as an lrish Member each being proposed for election as such on a vacant in such membership
arising) shall include one Scottish Member and one Irish Member.

No individual shall be eligible to be or become a Member of Council unless he is an Individual
Member who is for the time being in good standing with the Association.

Neither

42.3.1  any Member of Council retiring at an annual general meeting pursuant to Article 42.5
who has previously offered himself for re-election, and been re-elected, after retiring at
an annual general meeting, and has served continuously as a Member of Council
since his first re-election, nor

42.3.2 the Immediate Past President {that is to say the person who completed his term in
office as President at the previous annual general meeting)

shall be eligible for re-election or (as the case may be) election as a Member of Council at such
annual general meeting.

Any Member not eligible for re-election pursuant to Article 42.3 may nevertheless be appointed
either pursuant to Articles 44, 45 or 47 but a person so appointed shall not be eligible for re-
election or (as the case may be} election as a Member of Council at the annual general meeting
next following such appointment.

No individual shall be eligible for election or re-election to any vacancy on Council unless either
he is recommended in that behalf by Council or notice in writing by any one or more Member
Firms or Individual Members (each of whom is at the date of giving of such notice must be in
good standing with the Association) nominating him for election or (as the case may be) re-
election, and accompanied by his consent in writing to be so nominated specifying whether he is
standing for election as a Firm Council Member or an individual Council Member in such form as
the Secretary may require, shall have been given to the Secretary by such date prior to the
relevant annual general meeting as he may by notice require. A Member may nominate more
than one candidate for election at any annual general meeting up to a maximum equal to the
humber of vacancies to be filled.

42.6.1 Subject as provided in Article 45, at every annual general meeting one quarter of the
Firm Council Members for the time being (or if their number is not four or a multiple of
four, then the number nearest to one quarter) and one of the Individual Council
Members for the time being shall retire from office.

42.6.2 The President, Vice-President, Deputy Vice-President, the President-elect, the Vice-
President elect and Deputy Vice-President elect (as defined in and chosen in
accordance with the provisions of Article 48.2) shall not be taken into account in
determining the Members of Council who are to retire by rotation at each annual
general meeting.

42.6.3 Subject as provided in Article 42.6.2 as between Firm Council Members, those to retire
in any year shall be

(a)the immediate Past President if he is a Firm Council Member and
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43.

431

43.2

43.3

426.4

428.5

(b)thocse who have been the longest in office since their latest election (and as
between those who became Members of Council on the same day those to retire
shall (unless they otherwise decide amongst themselves) be determined by lot).

The provisions of Article 42.6.3 shall apply, mutatis mutandis, to the Individual Council
Members.

A retiring Member shall remain a Member of Council unti! the end of the annual
general meeting at which he retires.

If the number of candidates recommended or nominated in accordance with Article 42.5 does
not exceed the number of vacancies to be filled and the election of those candidates would not
cause the maximum number of Firm Council Members or of Individual Council Members
specified in Article 42 to be exceeded, those candidates shall at the annual general meeting be
declared by the President to be elected and they shall take office immediately upon the
conclusion of the said annual general meeting.

43.21

43.2.2

43.2.3

43.2.4

if the number of candidates so recomimended or nominated exceeds the number of
vacancies to be filled, the preference of Members for the respective candidates shall
be ascertained by means of a postal ballot, the ballot papers for which shall be issued
to those Member Firms and Individual Members entitled to vote thereon, not more than
four weeks nor less than three weeks before the date of the annual general meeting.
Only Member Firms and Individual Members in good standing as at the date of issue of
the ballot papers shall be entitled to receive a ballot paper. A Member Firm so entitled
to vote shall have one vote in respect of each vacancy but for the purpose of
determining which candidates have been elected pursuant to Article 43.3, each such
vote shall be multiplied by the factor determined according to the table set out in Article
40.4.

Such a Member Firm shall be entitled to cast its votes only in favour of one or more of
those candidates who, if elected, would be Firm Council Members.

Such an Individual Member shall have one vote in respect of each vacancy for election
as an Individual Council Member.

The accidental omission to issue a ballot paper to, or the non-receipt of a ballot paper
by, any Member entitled to receive the same, shall not invalidate any postal ballot or
the result of any election on the basis thereof.

At the annual general meeting there shall in turn be elected:-

43.3.1

from the candidates for election as Firm Council Members:-

{a) first, a Scottish member (and, if there is more than one such candidate, there shall
be elected he who as amongst them received the most votes in the postal ballot
calculated as provided in Article 43.2 hereof);

(b) secondly, an frish Member (and, if there is more than one such candidate, there
shall be elected he who as amengst them received the most votes in the postal
ballot calculated as aforesaid);

(c) thirdly, those who received respectively the greatest number of votes on any such

postal ballot calculated as aforesaid, the next greatest number, and so on in descending
order until the number of vacancies for Firm Council Members has been filled

21
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43.4

44,

44.1

44.2

45,

45.1

Provided that no candidate shall be elected pursuant to Article 43.3.1(a) or Article
43.3.1(b) above if at the date of the annual general meeting there is such a Member of
Counci! (not being a Member who is retiring at that annual general meeting) as the
case may be; and

43.3.3.2  from the candidates for election as Individual Council Members, those who receive
respectively the greatest number of votes on any such ballot from the Individual
Members, the next greatest number and so on in descending order until the number of
vacancies for Individual Council Members has been filied.

The result of such postal ballot as declared by the President shall be conclusive for the purposes
of determining who shall be elected at the annual general meeting in accordance with these
Articles and they shall take office immediately upon the conclusion of the said annual general
meeting.

If the number of the Members of Council shall for any reason whatsoever at any time less that
the maximum permitted by Articles 42.1, Council may appeint any Individual Member in good
standing with the Association to fill any such vacancy provided that Council shall not make any
such appointment if to do so would cause the maximum numbers respectively of Firm Council
Members and of Individual Council Members permitted by Article 42.1 to be exceeded. Any
Member so appointed shall hold office only until the next annual general meeting, when he shall
retire.

The provisions in Article 47.2 shall apply in relation to any person abpointed to fill a casual
vacancy pursuant to this Article as they apply to any individual appointed pursuant to Article
47.1.

45.1.1 In addition to those individuals elected pursuant to Articles 42 and 43, Council may
from time to time appoint not more than seven individuals who are in good standing to
act as Co-opted Members.

4512 A Co-opted Member shall be appointed for a term expiring at the conclusion of the
second, third or fourth annual general meeting following the date of his appointment,
provided that each such appointment shall be subject to confirmation at the next
succeeding annual general meeting and unless so confirmed shall lapse. Every notice
of annual general meeting at which the confirmation of appointment of a Co-opted
Member is to be considered shall state the term for which such Member has been
appointed.

45.1.3 A Co-opted Member retiring at the expiration of his appointment, shall be eligible for
further co-option and shall not be subject to retirement pursuant to Article 42.6.

45.2 Any such Co-opted Member {(who is otherwise eligible for election) shall be eligible for election

as a Member of Council at any subsequent annual general meeting.

46. Subject to the provisions of the Act, the Association in general meeting may, by Ordinary Resolution of
those entitled to vote thereon, of which special notice has been given, remove any Member of Council
from office at any time before the expiration of his period of office.

47.

471
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If a Member of Council is removed from office under these Articles or the Act, the Association
may, at the same meeting at which he is so removed, by a resolution duly passed in accordance
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with these Articles appoint any individual qualified in accordance with Article 42 to be either a
Firm Council Member or an Individual Council Member (as the case may be) in please of the
Member so removed.

An individual so appointed shall retain office only until the next annual general meeting of the
Association, when he shall retire, but shall be eligible for re-election as a Member of Council at
that or any subsequent annual general meeting. Any individual so retiring shall not be taken into
account in determining and shall be additional to those Members of Council who are to retire at
such annual general meeting in accordance with Article 42.6 unless the Member whom he
replaces would have been obliged to retire at such annual general meeting.

The President, The Vice-President and the Deputy Vice-President

48.1

48.2

48.3

48.4

48.5

48.6

Of the Members for the time being of Council, one shall be the President and another shall be
the Vice-President and another shall be Deputy Vice-President.

At each meeting of Council which determines the time and place of an annual general meeting,
Council shall choose, from amongst those of its Members for the time being who are not Co-
opted Members and those who are not due to retire at the next annual general meeting, three
individuals (hereinafter in this Article respectively called “the President-elect’, ‘the Vice-
President-elect” and 'the Deputy Vice-President-elect”) to assume office as the President, the
Vice-President and the Deputy Vice-President respectively at the conclusion of the annual
general meeting. Unless Council shall for any reason otherwise determine, the Member chosen
as President-elect shall be the Vice-President-elect and as Vice-President shall be the Deputy
Vice-President.

The President for the time being in office shall not be eligible to be chosen as President-elect,
Vice-President-elect or Deputy Vice-President-elect uniess he is holding his office as the
President pursuant to an appointment made pursuant to Article 48.6. Neither the Vice-President
nor the Deputy Vice-President for the time being shall be eligible to be chosen respectively as
Vice-President-elect or Deputy Vice-President-elect unless he is holding his office pursuant to an
appointment made pursuant to Article 48.6.

The President or (as the case may be) the Vice-President or the Deputy Vice-President shall
ipso facto cease to hold his office as such if by nofice in writing to the Secretary he resigns such
office, or if he ceases for any reason to be a Member of Council.

Every President, Vice-President or Deputy Vice-President, after assuming his office as such
{pursuant to Article 48.1 or this Article) or being appointed as such pursuant to Article 48.6, shall
continue to hold the same until the conclusion of the next following annual general meeting,
when the President-elect, the Vice-President-elect and the Deputy Vice-President-elect, chosen
in accordance with Article 48.2, shall assume office respectively as President, the Vice-President
and the Deputy Vice-President.

If a casual vacancy shall at any time occur in the office of President or Vice-President or Deputy
Vice-President for any reason, unless Council shall for any reason otherwise determine the Vice-
President shall assume the office of President and the Deputy Vice-President shall assume the
office of Vice-President and Council shall as soon as practicable fill the office of Deputy Vice-
Chairman by appointing one of the Members of Council for the time being.

Disqualification Of Members Of Coungil

The office of a Member of Council shall automatically be vacated

49.1

49.2

if he absents himself from four consecutive meetings of Council without special leave of absence
from Council, and Council at any time thereafter resolves that his office should determine; or

if he ceases to be (or would if, he were an Insolvency Practitioner or Voluntary Arrangement
Practitioner, cease to be) qualified to act as an Insolvency Practitioner or Voluntary Arrangement
Practitioner for any of the reasons given in Sections 390(4) or 389A(3) of the Insolvency Act {or
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would so cease if he were subject to the jurisdiction of the Insolvency Act) or if his authorisation
is withdrawn by the competent authority pursuant to Section 393(4) of the Insolvency Act, or any
other legislative provision having similar effect; or

43.3 if he dies; or

49.4  if for any reason he ceases to be a Member of the Association pursuant to Article 19.1; or
48.5 if he ceases to be eligible in accordance with Article 42.3; or

49.6 if by notice in writing to the Secretary he resigns his office; or

48.7 if he ceases to be eligible to hold office by virtue of any provision of the Act the Insolvency Act or
the CDDA,; or

49.8 if an Order is made against him against which he does not appeal or if an Order is made against
him by the Appeal Tribunal; or

49.9 if, being the subject of a Consent Order, and having tendered his resignation in accordance with
the requirements of such Consent Order, Council accepts such resignation.

50. Section 293 of the Act shall not apply to the Association; Members of Council and of the Association
shall not be obliged to retire at age seventy.

51. Powers Of Council

The business of the Association shall be managed by Council who may exercise all such powers of the
Association, and do on behalf of the Association all such acts as may be exercised and done by the
Association, and as are not by statute or by these Articles required to be exercised or done by the
Association in general meeting, subject nevertheless to these Aricles and any regulations made
thereunder, to the provisions of the Act, and to such regulations, being not inconsistent with the
aforesaid regulations and provisions, as are required to be made by the Association in general meeting;
provided that no regulation made by the Association in general meeting shall invalidate any prior acts of
Council which would have been valid if such regulation had not been made.

52. Subject to the provisions of Article 11, the quorum for any meeting of Council shall be any five Members
of Council or such lesser number of Members thereof as Council may from time to time determine at a
fully quorate meeting.

53. It the number of Members of Council for the time being shall be reduced to less than the number of
Members for the time being required for a quorum, the continuing Members of Council may
nevertheless act for the purpose of filling vacancies in its membership in accordance with Article 44,
and/or for the purpose of summoning a General Meeting, but for no other purpose.

54. Any gquorate meeting of Council shall be competent to exercise all the authorities, powers and
discretions for the time being vested in Council generally, notwithstanding any vacancies which for the
time being may exist in the membership of Council.

55. Council may authorise the repayment from the funds of the Association to the Members of Council, and
to the members of any committee of the Association, of out-of-pocket expenses incurred by them in
consequence of their attendance at any meeting of Council or of any such committee or otherwise
howsoever in the performance of their duties in connection with the affairs of the Association.

56.
56.1  Council may meet together for the despatch of business, adjourn and otherwise regulate its

meetings as it shall from time to time think fit, subject nevertheless to the provisions of Article
48.2. Questions arising at any meeting of Council shall (save as provided by Article 11) be
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57.

58.

59.

60.

81,

62.

decided by a majority of votes, and in any case of an equality of votes, the chairman of the
meeting shall have a second or casting vote.

56.2 Any Member of Council or a member of a committee of the Association may participate in a
meeting of Council or such committee by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can hear each other
and participation in a meeting in this manner shall be deemed to constitute presence in person at
such meeting.

56.3 Membership of Council, or any committee thereby appointed, shall not confer on such members
any rights regarding the procedures, minutes or other documentation of committees of which
they are not a member,

56.4 Any Member of Council, or of any committee thereby appointed, who finds himself with an
interest or conflict of interest in relation to any matter scheduled for or under discussion at
Council or at a committee meeting, shall forthwith declare such interest or conflict and it shall be
for the chairman of such meeting to rule whether such Member should withdraw and the
chairman may call for a vote of Council or of the committee, as the case may be, on the question
as he thinks fit.

The President, or if the President is absent then the Vice-President (or failing him the Deputy Vice-
President) shall act as chairman of any meeting of Council; but if at any such meeting the Vice-
President and Deputy Vice-President are absent or unwilling to preside, then the Members of Council
present shall choose one of their number to act as chairman of that meeting.

Without prejudice to the terms of Article 67 Council may at any time and from time to time delegate any
(but not all} of its powers and discretions to committees consisting of any two or more Individual
Members and may from time o time regulate the procedure, quorum and membership of such
committees, and may at any time revoke any such delegation and dissolve any committee so formed.
Provided that:-

58.1 every committee shall at all times include at least one Member of Council; and

58.2 Council shall not delegate to any committee any of the powers or discretions conferred upen
Council by Articles 11, 12, 14, 48, 49.1, 58, 62 and 67.

Council shall cause proper minutes to be made of the proceedings of all meetings of Council and of any
committee, and of all general meetings. A record of all such minutes signed by the chairman of such
meeting or the chairman of the meeting of Council, Committee or general meeting respectively next
succeeding, shali be conclusive evidence without further proof of the facts therein stated.

All acts bona fide performed by Members of Council or of any committee acting individually or
collectively for and on behalf of Council or of any committee, shall, notwithstanding it be afterwards
shown that there was some defect in their appointment, be valid as if every such Member has been
qualified to act,

Examinations

61.1  Council may from time to time resolve that the Association shall conduct and hold examinations,
in such subjects, at such times and places, and for such purposes, and generally in such manner
and in accordance with such regulations as Council in its discretion may think fit.

61.2 In the exercise of (but without prejudice to the generality of) the powers conferred on Council by
Article 61.1, Council may from time to time provide for examinations to be held for the purposes
of Article 10.1.1{a) and for Article 12, and may determine the criteria for the eligibility of
candidates therefor.

Rules And Regulations

Without prejudice and in addition to any of its other powers and discretions, Council may at any time:-
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62.1 make, vary and rescind rules and regulations for the regulation of any other business or affairs of
the Association, or of its membership or of its committees or tribunals;

62.2 issue to Members of the Association any circular containing advice or guidance with respect to
their professional conduct or other matiers of interest to them in relaiion 1o their professional
afiairs; and

62.3 issue, amend and revoke any code of or guide to professional conduct and ethics for the due
observance of Members,

provided that no such rule, regulation, circular or code shail be inconsistent with these Articles.
The Secretary

63.1 Subject to Article 63.3, the Secretary shall be appointed by Council for such term, at such
remuneration and upon such conditions as Councit shall determine.

63.2 Subject as aforesaid, Council may from time to time appoint a Deputy Secretary and/or an
Assistant Secretary, for such term, at such remuneration and upon such conditions as Council
may determine, and any person so appointed may act in the place of the Secretary if there be no
Secretary or no Secretary capable of acting.

63.3 The Secretary, his Deputy or his Assistant do not need to be Members of the Association but
any Individual Member shall be eligible for appointment to any of those offices, but no Member of
Council may be so appointed.

63.4 Council may at any time terminate the appointment of any Secretary, Deputy Secretary or
Assistant Secretary.

The Seal

The Seal shall not be affixed to any instrument except by the authority of a resolution of Council and in
the presence of either three Members of Council or two Members of Council, and of the Secretary and
the said three Members or two Members and the Secretary shall sign every instrument to which the
Seal shall be so affixed in their presence, and in favour of any person bona fide dealing with the
Association such signatures shall be conclusive evidence of the fact that the Seal has been properly
affixed.

Accounts

At the annual general meeting in every year Council shall lay before the Members such accounts,
reports and other documents as may be required by the Act, and Council shall procure that the same
shall, not less than twenty-one clear days before the date of the meeting (subject nevertheless to the
provisions of Section 240(2), (3) and (4) of the Act) be sent to the Auditors and to all Members in the
manner in which notices are hereinafter directed to be served. The Auditor's report shall be open to
inspection and be read before the Members in general meeting, as required by the provisions of the Act.

Discipline

66.1 Any Member of the Asscciation shall be liable to disciplinary action in accordance with these
Articles, in any of the following cases:-

66.1.1  if, whether in the course of acting in a professional or a business capacity or in the
course of acting as an employer or employee or otherwise howsoever, he has been
guilty of misconduct; or

66.1.2 it he has committed any breach (other than non-payment by him of any sum which has

become payable by him to the Association) of these Articles or of any rule or regulation
of the Association for the time being in force.
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67.

68.

69,

70.

66.2

66.3

66.4

66.5

66.6

67.1

67.2

67.3

For the purpose of Article 66.1.1 (but subject as provided in Article 66.3) misconduct shall
include any breach by the Member of any code of or guide to professional conduct and ethics
issued pursuant to Article 62.3 (and any Statement of Insolvency Practice from time to time
issued by Council or any other body having authority to issue such Statements) or Article 69, any
breach or breaches of the Act or of the Insolvency Act, and any other act or default likely to bring
discredit upon himself or the Association or its Members or any part of its membership or of the
profession of Insolvency Practitioner.

No breach by a Member of any such code or other act or default as in referred to in Article 66.2
shall constitute misconduct if the Disciplinary Committee, upon full disclosure to it by such
Member of all relevant facts known to him, shall have certified to that Member that such breach
or other act or default is, in all the circumstances, not in which should, in the opinion of the
Disciplinary Committee, be treated as constituting misconduct on the part of that Member.

Without prejudice to the generality of the foregoing, the fact that a Member has been convicted
by a court of competent jurisdiction in Great Britain or elsewhere of any offence involving
dishonesty, violence or indecency or has in any civil proceedings been found to have acted
fraudulently or dishonestly or has been disciplined by any other Recognised Professional Body
of which he may also be a member shall be conclusive proof that he has been guilty of
misconduct.

Where a Member is known to be a member of another Recognised Professional Body or
Recognised Body, it shall be incumbent on the Chairman of the Disciplinary Committee or (as
the case may be} of the Membership and Authorisation Committee to notify the other
Recognised Professional Body or Recognised Body of any Order made against the Member by
either such commitiee or, in the event of the Member appealing, by the Appeal Tribunal, and
such notification shall not take place until either the time for making an appeal has expired or
such time as the appeal has been heard.

The provisions of Article 66.1 shall apply in relation to any Member Firm if any partner, director,
employee, consultant or associate of any firm (whether or not a Member of the Association) is
guilty of any misconduct which, if that individual were a Member of the Association, would render
him liable to disciplinary action in accordance with these Articles.

Council shall appoint an Investigation Committee, a Disciplinary Committee, and an Appeal
Committes.

No person shall at any time be a member of more than one of the Investigation Committee, the
Disciplinary Committee and the Appeal Committee, and every person appointed to the Appeal
Commitiee shall be appointed for a minimum period of three years.

Council may from time to time adopt rules relating to the respective composition of the
Investigation Committee, the Disciplinary Committee and the Appeal Committee, the conduct by
them of their affairs and the discharge of their functions and the Investigation Committee, the
Disciplinary Committee and the Appeal Committee shall each have power to make such
regulations (not being inconsistent with these Articles or such rules) as may be considered
necessary for the performance of their respective functions under these Articles or such rules.

Where any facts or matters come to the attention of the Secretary indicating that any Member may have
become liable to disciplinary action in accordance with these Articles or any such rules, it shall be the
duty of the Secretary to lay such facts and matters before the Investigation Committee.

Without prejudice to the generality of Article 58 Council may from time to time delegate to a committee
respensibility for drawing up ethical guidelines for Members, and for keeping them regularly under
review, and such Committee may at any time advise any Member in regard to any matter of ethics
relative to any Member's behaviour in a professional or business capacity.
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70.1 A Member who is suspended from rights of membership by any Order made by the Membership

71.

28

70.2

and Authorisation Committee, a Disciplinary Tribunal or an Appeal Tribunal shall not (subject as
otherwise expressly provided by the Act) at any time during the period of such suspension be
entitled to exercise any of the rights conferred (whether by or pursuant to these Articles or
otherwise howsoever} upon the Members or any class of such Members, and (without prejudice
to the generality of the foregoing) shall not at any time during such period be entitled to
participate in any of the facilities from time to time provided by the Association, or be entitled to
use any of such designatory letters as are specified in Article 18 or be entitled to receive notice
of or to attend or vote (either in person or by proxy) at any general meeting of the Association, or
be eligible to become a Member of Council, or be eligible to become or able to remain a member
of any Committee. Provided always thal nothing in Article 70.1 shall prejudice or impair any
rights which the Member may have under rules made pursuant to Article 67.3.

The suspension of a Member shall not affect the liability of such Member, or the liability of his
personal represeniatives or trustee in bankrupicy, to pay to the Association any sums which prior
to the date of such Order have become payable to the Association by such Member.

Notices

71.1

71.2

71.3.

71.4,

71.5.

71.6.

Any notice, ballot paper or other document or communication in writing may be served by the
Association upon any Member, either personally or by sending it through the first class postin a
prepaid letter (or by air mail if addressed overseas}, addressed to such Member at his registered
address as appearing in the register of Members, or (if he has no registered address as
appearing in the register of Members, or if he has no registered address within the United
Kingdom), to the address supplied by him to the Association.

Any notice, ballot paper or other document or communication if served by first class post, shall
be deemed to have been served (in the case of inland mail) on the next Business Day or (in the
case of overseas mail) on the second Business Day after the letter containing the same is put
into the post, and in proving such service it shall be sufficient to prove that the letter containing
the notice, ballot paper or other document or communication was properly addressed and put
into the post as a prepaid letter.

Any notice to be given to or by any Member pursuant to the articles (other than a notice calling a
meeting of the directors) shall be in writing or shall be given using electronic communications to
an address for the time being notified for that purpose to the Member giving the notice.

In this regulation, “address”, in relation to electronic communications, includes any number or
address used for the purposes of such communications.

The Association may also give any notice to a Member either personally or by sending it by
giving it using electronic communications to an address for the time being notified to the
Association by a Member.

Proof that a notice contained in an electronic communication was sent in accordance with
guidance issued by the Institute of Chartered Secretaries and Administrators shall be conclusive
evidence that the notice was given. A notice sha!l be deemed to be given in the case of a notice
contained in an electronic communication at the expiration of 48 hours after the time it was sent.

The Association may to the extent permitted by the Companies Act 2006 send or supply any
documents or information for a Member by means of a website including for the avoidance of
doubt the Accounts referred to in Article 65.
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