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1. Name of Charity and meaning of Words

BRERAROBRIEEEDER

1.1 the name of the company is International Water association (“the association”).
2O EANEERKEE (TIWAL THS.

1.2 In these articles, unless the context otherwise requires, words or expressions shall have the
meaning ascribed to them below:

AREMKTIE, XAIRLFEDEDDNZVRY  BEFLEIRBILLUTOERERD.

1.3 Word meaning
HEDER

‘act’
the Companies Acts 1985, 1989 and 2006 (to the extent in force) including any statutory
modification or re-enactment thereof from time to time;

Factl&ld. =41 (1985, 1989, 2006, ZHEEL)ZEY,

‘articles’
means the articles of association of the Association; ‘Association’ means this company
registered in England and Wales named International Water Association; and

larticles ] &ld IWA B EEKT 5, [Association |IEFEEH KU T— )L X TEFIN-EREK
%% (International Water Association) &% 9 5, LT

‘association entities’
means such councils, committees or other entities as may be established from time to time
in accordance with Article 15.1.4;

lassociation entities ]&1d. 3K 15.1.4 (- TR RIISNDETZS . TER . T-(EXF DM
DEEHEEERT S,

‘Board of Directors’
means the board of directors of the Association; ‘Bylaws’ means all Bylaws made by the
Board of Directors in accordance with Article 34;

[Board of Directors | & (&, IWA QIR ESEERT 5, [Bylaws | &IX, EFRE 34 FIZH-TH
HEREIMERLI-TRTOMAIZEKRT S,



‘Charities act’

the Charities Acts 1992 and 2011 (to the extent in force) including any statutory modification
or re- enactment thereof from time to time;

[Charities actj&(d, 1992 EH KU 2011 EDEEEL (BTSN TWIEH, ZRESD)ZS
ERS

‘clear days’

in relation to the period of a notice means that period excluding the day when the notice is
given or deemed to be given and the day for which it is given or on which it is to take effect;

lclear daysl&ld. BERIAMTHONI=, FFiThNhiztALGINDB . BLUBHATHhNIBFE
LB EMLELBZREBEERT 5,

‘communication’

is interpreted in the same way as in the Act; ‘Corporate Member’ means a member as
defined in Article 9.2.2;

Fcommunication &%, £ EDIRE ERBRIZHEIRENS, [Corporate Member(H{ASE) 1&
(X, EK 922 FKICEERSNDIREFZEKRT S,

‘Director’ means a member of the Board of Directors and a director of the Association for the
purposes of the Act;

[Director (BR##1#%) 1&(E . BFFR B DAV N—BLURHEED IWA DERFFREERT S,

‘electronic communication’
is interpreted in the same way as in the Act;

lelectronic communication (B Fa3Ia=4—3Y) L. EEDERERFRICHEIREIN S,

‘executed’ includes any mode of execution;

IRITICIE. HoWEHIRTE—FAEEND,

‘Executive Director’ means the principal executive officer of the Association as defined in
Avrticle 29;

lExecutive Director |&I&, EFRE 29 FIZEESND IWADEELETRE (EHEE)FEK
I5,

‘geographical area’
means a country, multiple countries or a part of one country;



l'geographical area (i ¥ERITEEL) 1& (&, B EHDE. F-E 1 DOEDO—HEZEKRT 5,

‘governing member’
means a member as defined in Article 9.2.1;

Fgoverning member(BBERA) 1&I&, ERE 9.2.1 KICERINLIREZTEKRT D,

‘governing assembly’
means the committee defined in Article 16.1;

[governing assembly GRE ) 1&(E. EKE 16.1 FTERIN-ZEREZEKRT D,

‘honorary member’
means a member as defined in Article 9.2.5;

lhonorary member(BE& &) 1&IE. ERE 9.25 RITEBRINLIEEZEKT S,

‘Immediate Past President’ means the person who held the office of President immediately
prior to the current President;

lNmmediate Past President (IS &) 1&lE. RERODERIICESRIZFELI=-BZEKT 5,

‘Individual member’

means a member as defined in Article 9.2.3; ‘Member’ means any member of the Association
including, without limitation, Governing Members and Ordinary Members at whatever
category of membership;

lindividual member (=22 8) 1&1F.FE 923 FKICEEINDIEELEKT D, [£8 1&1F.
HESERLU—BEELE. howdEEHTI)—(BHIZHIREEELZNVEED WADEE
=EKT 5,

‘office’ means the registered office of the Association;

lOfficel &I, IWA DEHFFHMEEKRT 5,

‘officers’ means the persons defined in Article 22.1;

[Officers &I, RS 22.1 RTERSNDE (ERIZR)EERT 5.

‘ordinary member’ means any member who is an Honorary Member, Individual Member,
Student Member or Corporate Member, in each case as defined in Article 9.2;

[Ordinary memberl&ld, BERE. AARE. FERE. HRRKEOVLVTIDZEL. TNE
NERE 92 FKITEEINDIRE (—REB)EEKT 5,



‘President” means the President of the Association from time to time elected by the
Governing Assembly;

[President |& (X, BEBRICK>THEBELINDS WADESREFEKRT S,

‘President-elect’
means the person elected by the Governing Assembly as the next President of the
Association in accordance with Article 23.3;

President-elect |& (%, EBERE 23.3 LIZHELN . BELRICI->THRBPLREELGER AN E-EEE
17 3 B8

‘secretary’
means any person responsible under the Act for performing the duties of the company
secretary of the Association;

I'secretary (B#HR) 1&1E. WA DEHBHEOBBEXITTEIODRTECEIEEREEZE
k95,

‘signed’ shall include faxes of signatures and other forms of authentication that are
permitted by law;

Isigned (BR&FH) IICIE ERETHASNATVDELDI7YIRABIVZ DD R D FBEEA
aFEND,

‘student member’
means a member as defined in Article 9.2.4;

[student member & (&, BEHRE 9.2.4 FICERINDILE (FAELE)ZEKT S,

‘treasurer’ means the Treasurer of the Association for the time being appointed in
accordance with these Articles;

[Treasurerl&ld, HEZERDBEEIZIVERIN-HED WA DIFHEEAZEKT 5,

‘Vice President’
means any Vice President of the Association from time to time elected by the Governing
Assembly as defined in Article 16;

[Vice President & (&, BHE 16 KITEEZIN . BERIZI>THEREHINS WA DEISREZE
BT 5,

‘Voting representative’
has the meaning giving to it in Article 16.3;
6



['Voting representative (3R KE) IOEKIEERE 16.3 FIZEEIND,
‘in Writing’
written, printed or lithographed or partly one and partly another, and other ways of showing

and reproducing words in a visible form including by e- mail, or fax (to the extent legally
permissible);

lin Writing1&1&, &, EIRL U S0, F-EESEOER. BEUEFA—LPT7YIRGE
DEICRZASH THEZRREIVERT 55 A CENICHBINSEET) ZEKT 5,
‘World Congress’

means the Association’s principal conference held at regular intervals;

[World Congress (tHHR&5%) 1&(%. EHAMICEREIND WA DE-58EFEKT 5,

‘the United Kingdom’
means Great Britain and Northern Ireland.

lthe United Kingdom (&) JI&. FL—hk-TUTURUILALTAILSURESTEEEKRT S,

1.4 Unless the context otherwise requires:
AR L B R DB ENZUORY

1.4.1 words or expressions contained in these regulations bear the same meaning as in the
Act including any statutory modification thereof; and

NoDBAICEFNIEFEFTERBIL EZFTRELSH. SHRERLEKRERFD, £LT

1.4.2 words or expressions importing the masculine shall include the feminine and neuter
and vice versa.

BHEERT HVHEEFEFIRBICEI, KELEFENEFEN, EOHFELRKTHS.

2. Registered Office

BHREHA

2.1 the registered office of the association will be in England and Wales.

IWA QEFBHRIFATIUREDI—ILXIZH B,



3. objects of the Charity

BRERAOEM

3.1 the purposes of the association (‘the objects’) are:
WADBR ATk IE.

3.1.1 to promote the art and science of water management for the public benefit, particularly,
but not exclusively, by the encouragement of education, training, study and research in
water management and the publication of the useful results of such research;

KEBIZEITHHE. E. FERUHMEDER., TWIZZDRIGHMENERLGRERD LR
(B2, FZLIRE TIXEL ) ISRY AHDFZED=DITKEEDEMERFERET H &,

3.1.2 to advance education of members of the public in the science and
practice of water management;

KEBOMFELREICETH—MRMERDHEBFEZRET S

3.1.3 to promote and enable the development and direct provision of water management
schemes worldwide for the public benefit, where “water management” means the
establishing, maintaining and securing the supply of safe and sustainable water
supplies, stormwater systems and wastewater treatment and disposal systems.

NHEDANBED-HITHRPTKEERRF—LOFFKLERRMEREL., AIREIZT HE, ZCT
KEE | EIF, RETRRATREGKBHE . MKV RAT L, BAKREBERERED AT LOWHREHE
3, M HERT AR,

4. Powers of the Charity

IWA DER

4.1 In furtherance of the objects, but not further or otherwise, the association shall
have power:

BEZRET 5=DIZ IWA [FLLTDEREZET 5,

4.1.1 to promote the practical application of research and experience in water management
problems;

KEEMBICETAMRERBROERRAILERETH L



4.1.2 to encourage communication and better understanding among scientists, engineers,
administrators and others engaged in the solution of water management problems;

KEEMBEDHERICHKEITIHERE. IVO7  EBERLUVZTOMMOBDIZa = —
avELYRWVERERET HE

4.1.3 to provide advice on policy and general counsel to international organisations
concerned with resource management, public health and the environment;

BREE, ARFESIVRREICEFRI IERHBEICBRS IV EBZBERICETMEE
RHIHE

4.1.4 to develop central sources of information to aid the development of goal-oriented
research, efficient water management, and sustainable environmental conditions;

BRIEFIOTE. HEMKER, BLUFETRIIBER N OMREXES 510N P
RAERREHST HE

4.1.5 to promote public awareness of the global need for wholesome water for all and of
associated issues;
FTRTOBES FUVBEET MBS T HBLLKDOHRMLEBEEICDONTO—HREDEE
HEIRETH L

4.1.6 to accept a transfer of any property, assets, undertaking, functions, responsibilities and
liabilities conducive to the realisation of the Objects;

BMORRICOLGADIME. BE. FX. g, EERIUVERDREEZZTANDIL

4.1.7 to act as trustee of any trust comprising real or personal estate and which, in the
opinion of the Association, is calculated to further the aims and the Objects and as such

trustee to carry out such trusts on the terms and conditions imposed in the instrument
creating the same;

TREFIEBENSLELETRTHO>T. IWADREIZKY . IWADEMODTI=H. BLUE
HZRET DIIIEFRESNTNHEFEDEMAELTITHL. EDEIHAELT, H5%1ES
EFERE T AAEICRIN-FHICEDOETLUREREETTHI L.

4.1.8 to cause to be written, and printed or otherwise reproduced and circulated, gratuitously
or otherwise, periodicals, magazines, books, leaflets or other documents, films,
recorded tapes or materials reproduced on electronic media;

EHTIITY. HEE. R U—TLYLERIEZFDMDOXE., T4V L, SBixSnf=T—T . Fi=-
FEFEATEEIN-ENZ. BEFEFTOMDAET, EEAA. B, £=EFZD

DA ETEAEABIVERSEH L



4.1.9 to hold exhibitions, meetings, lectures, classes, seminars and courses either alone or
with others;

BRTE. 28, 8&. V7R, 37— 3—RZHEMT, FIMEKE—HEICRHETLHL

4.1.10 to foster and undertake research into any aspect of the Objects and its work and to
disseminate and exchange the results of any such research;

HoWHREIZHE TS IWADBEHEEZDFBDRHRERES LUEREL, EDXILGHRED
HRELD ., BT DL

4.1.11 to co-operate and enter into arrangements with any authorities, international, national,
local or otherwise;

EfE. BN, 7. TOMOEEEF DL, BYRHZERE ST

4.1.12 to accept subscriptions, donations, devises and bequests of any real or personal
estate;

TREFFIHEICILIRE. HT. EX. EEEXITANSCE

4.1.13 to purchase, take on lease or in exchange, hire or otherwise acquire and hold any real
or personal estate;

THEFEFBEDOEA. V—A FEXH, BY LT FEEOMDAETRELS IV
REI DL

4.1.14 to maintain and alter any real or personal estate as is necessary for any of the
Objects;

BT ELGTBEF - EBEEH RS SIUVEETHE

4.1.15 (subject to such consents as may be required by law) to sell, lease or otherwise
dispose of or mortgage any such real or personal estate;

(ERETEBMHITONTOSREEZFUELORRGRBETIEEEZTH. ) —X Ff:
[EZDMDITETUR T IFEHICANSIE

4.1.16 to erect, maintain, improve, or alter any buildings for the time being belonging to the
Association with a view to furthering the Objects;

BHZERET S, SEOMHE. WALFREITOEWEE T, L. XEL. FLEEET
&
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4.1.17 to issue appeals, hold public meetings, establish subscription arrangements and
support groups and take such other steps as may be required for the purpose of
procuring contributions to the funds of the Association in the shape of donations,

grants, subscriptions or otherwise;
BHDORE. ARAKEZEORE. MAFHEEOYR—I IIL—T DRI, FitE. BikE.
AZLGEDHTIWADERIZERT 5-OICLELFERZHELHIL,

4.1.18 to draw, make, accept, endorse, discount, execute and issue promissory notes, bills,
cheques and other instruments, and to operate bank accounts;
HWRFR.BRE. MIFELUVZTOMOFEDSIESHL, MERK. ZT AN, K, BI5]. E
T. R8T RUSRITOEEZEET 52 &

4.1.19 to make reasonable charges for any services the Association may provide in pursuit
of the Objects provided that the Association shall not undertake any permanent trading
activities for the purpose only of raising funds for the Objects;
IWADRRDEEZRET D LDAHEBHELTEANGEREEBZITHOLRN LT EH
ELT, BHZEXRT 51012 WA IR T SR D HH Y —ERITH L TEEMNLR T

FHEKRTHIE

4.1.20 to borrow or raise money for the purposes of the Association on such terms and (with
such consents as are required by law) on such security as may be thought fit including

making reasonable charges for any services it may provide provided that the
Association shall not undertake any permanent trading activities for the purpose only of

raising funds for the Objects;

IWA [FEEFRZEDAZEBHET HEAMGERGLERIITHORELNEVLSIFHDOLE, IWA HYR
HIDFELIFSNSAREEDH ST —ERIIH LT, ZELGHEDFERESL . BULED
NSRRI GERETRBATONTWAREZFIAT)ICOVT. E€EEYVERAZELEY

JHCE

4.1.21 to take and accept any gift of money, property or other assets, whether subject to any
special trust or not, for any purpose of the Association;

HAGERDORRTHAINENZMHOT . IWADHLPLEHDT-HIZ. &8, BE. D
tDBEENBESZEZT. RITANDTE

4.1.22 to lend money and give credit, to take security for such loans or credit and to
guarantee and become or give security for the performance of contracts by any person

or persons as may be necessary for the work of the Association;

BEEDELFT, BE. EDXILGELATOSED-HDERFRE. WA DEFIZLER
EANFFERDBEICLLZHIDBITORIE. £D=HDERREM

11



4.1.23 to undertake, execute and act as trustee of any charitable trusts which may be
incidental to and likely to contribute to the attainment of the Objects;

=5 4=

BHDERICHS . BT DAIREMEOHLIBREETDEMALLTEIERIT. RTL. 178
THE

4.1.24 to establish or promote any other company (not constituted for purposes of profit)
having objects similar, wholly or partly, to those of the Association, or the promotion of
which shall be in any manner calculated to advance directly or indirectly the Objects;

IWA D BHIERERD BRIZA Y DS (FIRZEBMHELTRBRESN TWELY) EERILF:
(FRETHE ChlE BMZERMNEIIEEMISEDS-OISETREENS,

4.1.25 to establish and support any charitable association or body and to subscribe or
guarantee money for charitable purposes calculated to further the Objects;

BREAARFIEBZRISIVOZIEL. BHZRETILOISHESN-EERND=O
[CEEZE5IERTERLIIRLET D&,

4.1.26 to enter into arrangements with anybody of persons whether corporate or
unincorporated formed for all or any of the Objects or for any purpose analogous
thereto with a view to the promotion of the Objects and to contribute to or receive
contributions from the funds of any such body upon such terms and conditions as the
Association may think proper, subject nevertheless to the provisions of these Articles;

IWA DB RHEEDT=6. WA DBRIDEEFE=IT—ED=DHIZHRI SN, Fr=I1FFELT
HEMD=OIZEHIISNSEANTIIIEEADORFERYRDZITL ., KEZDBEIZHES
CEEEBELT IWALNELEEZHEET, MMSERICHLTEMT HIE, £IEEHM

ERTHE,

4.1.27 to amalgamate with any companies, institutions, societies or associations which have
objects altogether or mainly similar to those of the Association and prohibit the payment
of any dividend or profit to and the distribution of any of their assets amongst their
members, at least to the same extent as such payments or distributions are prohibited
in the case of members of the Association by these Articles;

WA DBRIETELRICEBL-BMEHE D FXELUL-BHZH O, #HE. e, F
FIXEEEEHL. DELEBERERIZE>TIWADEEDHEICEILIN TSN ERILE
BT, ZEDREICHTDERAFEFRDOXILN., LV EDEEDTERELEIETEHIEN

&%

4.1.28 to purchase or form trading companies alone or jointly with others;
BT, F-EMDEAN BAEHLR T, BHEBAFIEIRITEIE,

12



4.1.29 to carry on trade insofar as the trade is exercised in the course of effecting one or
more of the Objects;
1 DFELITHERD WA DEWICEEZE5Z 5 BN TISIANITHONARY, B5IZ/#EEY
bl

4.1.30 to establish, develop and maintain links and to exchange information with other
bodies at local, national and international level in order to promote the Objects;
BEZ(RES B0, g, BN, BIVERLNILOMD B EDEHEZHEL ., F5. #
L. BHREXRI S

4.1.31 to invest the money of the Association not immediately required for the Objects in or
on such investments, securities or property as may be thought fit and with all the
powers of a beneficial owner;

BHIEBD-HICELIZRETIEHLGL WA DEEZ. BUIEROLNLRE. SEFF-(XE8
EIZ. ZBEBDHLPHERZL>TIRET S,

4.1.32 in addition to Article 4.1.31 to invest and deal with the monies of the Association not
immediately required for its purposes on such terms as the Board of Directors (as
defined in the Articles of the Association) may think fit in any private limited company in
which the Association holds shares;

F A1 FICMA T, TOEHDFHIZELIZBHELSNGL IWA DE#EE . RS
(IWA DERIZERIND) DBELNEEZEZDEZHT. IWALKAZRAETHIEEORERR

SAITREL. RET DL,

4.1.33 to make any charitable donation either in cash or assets for the furtherance of the
Objects;
BHDBMBD-OICREF-FEEDOVNT A TEEFMETICE

4.1.34 to set aside funds for special purposes or as reserves against future expenditure;

FAIEEROEOIC, FEEFEOXHICH T 2EHRELLTERZHRTHIL

4.1.35 to delegate the management of investments to a financial expert but only on terms:-

UTOFUENEDONTVDGEICRY, REDEREZEMEMRICEEIHL

(a) that the investment policy is set down in writing for the financial expert (meaning a
person who is reasonably believed by the Board of Directors to be qualified to give
advice in relation to investments by reason of his ability in and practical
experience of financial and other matters relating to investments) by the Board of

Directors;
13



ETMEMRRECEITIEMEDMDFIRICEIT FRANEIVEBFREERICEY, BE
(TR BB ZITOERER I AL R ENGEMIZHILI-E) ST HUT DR
BEAHL R EDREICKUYERTEO N TLNSI L
(b) that transactions are reported regularly to the Board of Directors;
WEINEHRMICEHRRICHESND
(o) that the performance of the investments is reviewed regularly with the Board of
Directors;
REDFBEHNIHRETEHNMICRESND
(d) that the Board of Directors shall be entitled to cancel the delegation arrangement
at any time;
B#RKFEVDOTHLEEORMYRDERYHEITEFEET D
(e) that the investment policy and the delegation arrangement are reviewed
periodically;
REAHEZFEORMYRDHEHNICREESND
() that all payments due to the financial expert are on a scale or at a level which is
agreed in advance and are notified promptly to the Board of Directors on receipt;
and
ERMFEFARISIASIARET R TOILND FRICEBESN-REFITKETHY.
ZHEFEON I RRICERMSNSIL,

(e) that the financial expert must not do anything outside the powers of the Board of
Directors;

EREFEFARIE. RFRZOEROEFE S THHL TIFGRDRL

4.1.36 to arrange for investments or other property of the Association to be held in the name
of a nominee (being a corporate body registered or having an established place of
business in the United Kingdom) under the control of the Board of Directors or of a
financial expert acting under their instructions and to pay any reasonable fee required;

BFREFERIZTORRIEOIVTITHIHPEMEMRDEETICHLHELE (KETE
B, FARISNE-EEZMER T HEAN) OAFIT WA DIREFIZZ DD ENR
BENDIIIFETHE BFVBELGEEMTFHMEIILSIE

4.1.37 to affiliate to or accept affiliation from any body with objects similar in whole or in part
to those of the Association;

ERMFIERSHIC IWA CEULEBNZROEEDORRKICFHRYT 4. F-EFMEER
FANDE

4.1.38 to obtain any Act of Parliament or other order or authority which will assist the
Association to carry the Objects into effect or to promote, support or oppose legislative
or other measures or proceedings or to petition the Crown, Parliament or other public

14



persons or bodies in the United Kingdom in respect of any matter affecting the interests
of the Association;
IWANBHZETTADIRILDBRETDMOD T EFEREZIMFETHL. £
ETOMDEEFIFRELE, IIFEERATEHIE, HDHUE IWA DFEEIZE
Bx525FHEICEALTEENEE, BR. TOMD ALY (FEIKIZFERFET S
&

4.1.39 to employ and pay any person or persons to supervise, organise, carry on the work of
and advise the Association;

IWA QEE . #Bi8E . EFFDFIT. BEXUBEZT5=0I1C. 1 AFIXEHDOEEZERS
FUXITBIE

4.1.40 to insure and arrange insurance cover of every kind and nature in respect of the
Association, its property and assets and in respect of and for the purpose of providing
indemnity for itself, the officers, servants and voluntary workers and its members from
and against all risks directly or indirectly incurred in the course of the Association’s
activities and in the performance of their duties by such officers, servants, voluntary
workers and members as may be thought fit;

IWA DM ESLVEEICEALT, BEZEMNELHOPHEBEIVIEEDRIRE AT,
FEI D&, T BUERDNSKRE (ERISR) . AN RIUTAT7HBELIUR
A% IWA DFFHOBREELVBBFORTICEVDWTEEMEIMENICHE>=H0P 5
VROhE, BE. RE(ERIER) . ERA RIUTAT7HBESLIVRAEZHIETHLE
B#ET DI,

4.1.41 to provide indemnity insurance to cover the liability of the Directors (or any of them)
which by virtue of any rule of law would otherwise attach to them in respect of any
negligence, default, breach of trust or breach of duty of which they may be guilty in
relation to the Association provided that any such insurance shall not extend to any
claim arising from any act or omission which the Directors (or any of them) knew to be a
breach of trust or breach of duty or which was committed by the Directors (or any of
them) in reckless disregard of whether it was a breach of trust or breach of duty or not
and provided also that any such insurance shall not extend to the costs of any
unsuccessful defence to a criminal prosecution brought against the Directors in their
capacity as directors of the Association;

2L, DO B RIEIE., BUHR (FzIZZDOWNT b)) HY IWA IZBHELTEEILLI-ATHEED
HDBKR. FEIT. EEISERTZERICITERINGN, =1L, M DRI, ENiHR
(FEEZFASOVTIAN) AEETAFEERHERTHAEFMOTUL -, FIEXEE
TAFEEIEHERTHINENEZERICHLERL TIHR (FEEAo00NT )N
o= 1TAFEIEITMEANSELDERICITBEARAINT . =, WA DEFRELTDEK
THHRICHLTIREBIN-FIEREBISH T 2RO FEEBICILERAINALY,

15



4.1.42 subject to the provisions of Article 5 to pay reasonable annual sums or premiums for
or towards the provision of pensions for officers or servants for the time being of the
Association or their dependants;

ERE 5 FOREICHEL ., HEOME., WA FEFZOKRBEREDNRE (ERISR) F-IEE
AN BRI L T, FEXBICRITTEEMGEREFIIREBEIILITE

4.1.43 to make such rules, regulations and bye-laws as are necessary in the opinion of the
Board of Directors for the efficient running of the Association;
IWA DRNFERDEEDT-DICIEFER SN ESHIELUFRA. RS ICHBIZERT D
&

4.1.44 to pay out of the funds of the Association the costs, charges and expenses of and
incidental to the formation and registration of the Association as a company and as a
charity; and
IWA DEEND. SRBIVEEFIAKRLLTOD WA DERILEFUVERICHRET HRE. &
. BFVEREXISCE

4.1.45 to do all such other lawful things as are incidental or conducive to the attainment of
the Objects or any of them.

IWA D BHIEFENDOVNTNUADERIZAMET SFEEBIRTHLIGMDTRTD
BIEMGIETITOCE

5. Use of Income and Property

IRA EBAEE DR

5.1 the income and property of the association shall be applied solely towards the promotion of
the objects and no portion of such income and property shall be paid or transferred, directly or
indirectly, by way of dividend, bonus or otherwise by way of profit to members of the
association provided that nothing shall prevent any payment in good faith by the association:

IWA DURALETE (L, BRIDHEIZOAIFERINZIEDEL, S EICEEF-IEMEENIC, BBy,
R—F R, FEZDMDAETEILONIZY BEIN-YUTEHIEE, F-FZL. IWA [T T D
EEZIWIEITFEOERELTLNS,

5.1.1 of reasonable and proper remuneration to any member, officer or servant of the
Association (not being a Director) for any services rendered to the Association;

IWA [iR#EEN =Y —ERIZDV T IWARE, RE. FEERAN(REZBRO~ADEE
B N D5 U] 7 R
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5.1.2 of interest on money lent by any member of the Association or of the Board of Directors
at a rate per year not exceeding 2% less than the base lending rate prescribed for the
time being by a clearing bank in London selected by the Board of Directors or 3%,

whichever is the greater;
WA REFEIERBREDAVN—NEELELEEOFEL. RFERSMNEELIZOVEY

DRFBITN LD OMRELTVSEEGHFRLYER 2%, F-[E 3%DVThhE
WAZHEAGEWNERTXISTE,

5.1.3 of reasonable and proper rent for premises demised or let by any member of the
Association or of the Board of Directors;
IWA R EFFEHREAVNA—DoDEEYHF-EESSN-HEHROEEH N DEY]

TRE

5.1.4 of fees, remuneration or other benefit in money or money’s worth to a company of
which a member of the Board of Directors may be a member holding not more than a

one per cent shareholding in that company;
R EAVN—N 1% UTO®RRZREATEIRLICHLTIE, EBFEEEMMEICE
DFHHL. BN, TOMDRNBEIRMT HIENTED

5.1.5 of out-of-pocket expenses to any member of the Board of Directors; or

BB REDAN—DEDEIEEH

5.1.6 of any premium in respect of any insurance to cover any of the liabilities specified in
Article 4.1.41.
EHE 4.1.41 FITHRESN-EFEOVT O EN/N—TF DO DRIEH

Directors’ Interests

ER 1% D F| %

5.2 Notwithstanding any other provision of these articles the executive Director, as defined in the
articles of association, may be remunerated by salary, pension, contributions or fees or
receive other benefits in money or money’s worth from the association but only if:

AERDMDIFEICHAADLT | ERICEZSNSEFEERL, UTOHEICRY. 5. F££.
MHELLAIFEHICLDBMNEZ (T, TLEAFHRLLIERDOMIEICLSZDDOFIRZE IWA

MNoZITEAHIENTES,

5.2.1 the duties carried out or services provided by the remunerated Executive Director are
actually required by the Association for the attainment of the Objects;
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H|ENEZ (T TS EFEENTOMBEE(TIRMITE2H—ERDN, BHEERTH=HIC
IWA BNEBICHELETHH5DTHS.

5.2.2 the nature and level of the fees or remuneration paid to the Executive Director is
reasonable in relation to the services he or she has provided and the resources of the
Association;

ERBEICZIDODNIBEFIEIHRMOMEE S LULANILY, EREBEENRHL-YU—E
ABEV WA DEHRICELELTEEMNTH S,

5.2.3 prior to any payment being made to him or her an appropriate written contract is
concluded between the Executive Director and the Association containing details of his
or her duties and obligations to the Association the amount of remuneration payable to
him or her and any other relevant terms and conditions and that copies of all such
contracts are retained by the Association for inspection by any authorised person;

BEBEZEAOZIODITONDENZ, EFEEL IWA EORT, IWA IZH T EBHFE IV
&%, EBEBITIONLHINE. BLUZDOMOBET XM DEFHESTEYGE
EICE DN SN, KD DEZHID TN TOELL, RDHHEICEHBREDT=HIZ
IWA [Z&>TREESN D,

5.2.4 provisions of Article 20 are observed in relation to any discussions of the Board of
Directors concerning that Executive Director’s interest, his or her remuneration or any
variation of his or her remuneration.

ERE 20 FOREIL. EHEEOFIE. ZORMEN. T3 7 DMEND EENRE T HEHHR
EDFEMILYETFEIND,

6. Limited Liability

BREMRE

6.1 the liability of the members is limited.

AN—DEREIFHIBSN TS,

7. Contribution to assets of the association

WA EBEDE=OHDEE

7.1 every governing member and officer of the association undertakes to contribute to the assets
of the association in the event of the same being wound up while he is a member, or within
one year after he 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
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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 (£1).

WADITRTHEERELSLIVERIX. BRDAUN—THARE. FIEAN—TLELH>THD

1TFELAIC, IWARFRESNGRIZE. BRI AU N—THEKGHRNIIZEZL WA DEFHE LU
BE.FEOEA. HESIUBREDIIL, GoWIZHFFERDOERREDDIZ A RUF

(ENZFBAGVWEE TR ELGELZ WADEEICHE T H5EEHERT D,

8. surplus assets

RREE

8.1 If on the winding-up or dissolution of the association there remains, after the satisfaction of all
its debts and liabilities, any property whatever, the same shall not be paid to or distributed
among the members of the association, but shall be given or transferred to some other
charitable body having objects which are similar to the objects and which shall prohibit the
payment of any dividend or profit to, or the distribution of its assets amongst its members, to
an extent at least as great as is imposed on the association by virtue of article 5.1 (as shall be
determined by the governing members of the association).

IWA DFREFIIBHRICENT, IR TOEHBEIVABEHLI-RICALA DM EN K115
B.EOMERFXIWADZAICZIWONY ., REMTHESNEYT D TIHGL, DRELE S

EE1IEICKY IWAICREON-EE (WA DEEREMNRET HEE) T, BRHEELL-BH
b RENDREIZLLLEFMROZILN, FEEERMTOEEDHEZRZILEL TSmO E

EFRICEZ LD, FTIEEET S,

8.2 If the association is a trustee of any trusts at the time it is wound up or dissolved, the
association shall procure the appointment of a new trustee or trustees of those trusts in the
place of the association.

IWA DB FEXEHEKLERFATOWIT A DEZDEMATHAEE. IWA L, IWADKHYIC
FLOWEBAFEZTNODEROERADEGEEIET S,

Membership
9. MEMBERS

28

9.1 the association shall consist of governing members and ordinary members with the following
rights and characteristics:

IWA X, LT OEFEFBERAIIEERRBE—RETETERIND,
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9.1.1 The Governing Members and Officers shall be the members of the Association for the

purposes of the Act. Only Governing Members and Officers shall be entitled to attend
and vote at general meetings of the Association.

BEXEFLVERE(ERIZR) X 2HEOBME. WARE LGS, BERERSIUE
B (EBIER) DAHH., WA DBEICHEL, BETHENEET D,

9.1.2 The Ordinary Members shall have those rights and obligations as set out in these
Articles and the Bylaws but not otherwise: The Ordinary Members shall comprise:

(a) Corporate Members;
(b) Individual Members;
(c) Student Members; and
(d) Honorary Members.

—REEE KRERELIVIWARAIIZEDONTVDEFE LUVERFHEH T 5. ThLlst
DIEF - BHIIF T, —REEX UTEET,

9.2 Persons eligible to be members are as follows:

RBITHDIERDHIEIRDESY,

9.2.1 The following persons shall be eligible to be Governing Members:

(a) any properly constituted not-for-profit organisation, which the Board of Directors
approves as being representative of the water sector in a particular Geographical Area,

may be admitted as a Governing Member subject to approval in accordance with
Bylaws.

LUTDEI BEREITHIEENH D,

(a) IR RS> THEDHEBME DO KIFIERKRT SMBBEL TREBSNEYIHE
BEN-IEEFIHAR T, RFERSDIWARAIIZREW AR TS EEeFHELT. BEREEL
TRDBIIENTES,

9.2.2 The following persons shall be eligible to be Corporate Members:

(a) any public or private undertaking whose functions include the
provision, management or regulation of water;

(b) any educational or research body in the water sector;

(c) any contractor, manufacturer, supplier or consultant in the water
sector;
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(d) any other organisation or individual having an interest in the
objectives of the Association.

UTDEIHAARZELGDIERD DD,
(a)KDt#G . BEFLIRFNEBBH LT IOMNFLEHAIER,
(b) KD DB IXBFEHE
VKD HDFARE. WEFRE. fHIaEE. TEFIVHILEUE,
(d)IWA D BHIIZBELZER> TS DD FRE=(FE A,

9.2.3 The following persons shall be eligible to be Individual Members:

(a) any individual having an interest in the objectives of the Association may be admitted
by the Board of Directors as an Individual Member subject to approval in accordance
with the Bylaws.

UTDEFE BAAREITRIEENHD,

(@) IWA D BHIICEADDHHE AL IWARIAI VIR R(ICE O TERRBINSGEESR
HELT. AARBELTRODHIENTES,

9.2.4 The following persons shall be eligible to be Student Members:

(a) any individual who is a regularly enrolled college or university student who spends at
least one-half of his study time on academic course work or equivalent pertaining to
water management may be admitted by the Board of Directors as a Student Member.

UTDEX FAEREITLRLERAH S,
(@) ERITHELTLDIKREFEDZAET, ZERKMDDEKEL 257D 1 2KEEICHET S

MR —RD—IF I FNITHETIEDICEPLTVAE L, FEREICETEE
SBELTEODIENTED,

9.2.5 The following persons shall be eligible to be Honorary Members:

(a) the Board of Directors may admit to Honorary Membership for life or any lesser
period any individual whom the Board of Directors considers has made an outstanding
contribution to the Association and to the furtherance of its Objects.

UTDEF 2ERBITHIEENHD,

(a) AR EIE. WA DBERDHEICE RGERELI-ERHRENFIBILI-BEAAZREE
IEFZNLUTOHE T, RESBELTERDDHENTES,

10. ADMISSION TO MEMBERESHIP

ZEEK
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10.1 Persons may be admitted to each category of membership upon application in such form
and in such manner as the Board of Directors may from time to time prescribe.

B REAERRET OMRAE LV AETHEITICEICEY. FHTI)—DEEERERFTDHC
ENTED,

10.2 an application for membership may be approved or rejected by the Board of Directors
subject to any provision in the Bylaws. the Board may delegate the power to admit members.

AZDEHEFE WARBIORBREICHL R RICE O TERREIIEATINDEE LN H D, B
MRRIE AN—ZERDIDEREZETHENTED,

10.3 the Board of Directors shall have the right for good and sufficient reason to terminate the
membership of any member who or which in the opinion of the Board of Directors:

IR RF ESADTLAEBANHNE, LTICEATEIREDAVN—VTEBRIRT H1E
FzHIT

10.3.1 has failed to fulfil the requirements of proper professional and ethical standards;
BUGEMMBSIUGENEZEDERZHE-L TR,

10.3.2 is engaged in activities which are detrimental or contrary to the Objects or interests of
the Association;

IWA D BRIPFIREELEY., FNICRTHIILEFEFELTLNDIEE

10.3.3 fails to observe the requirements for payment of subscriptions;

REOXILWICETLEREESTLGA OB E

10.3.4 fails to comply with any requirement prescribed in the Bylaws where the penalty for
non-compliance so prescribed includes removal from membership; and in addition may
terminate the membership of any Governing Member who or which has failed:

IWARBRIICIRESh =EHEEFLEN o155 ZDHAIICIZEERORIENEENT
BY. oI, BFLENEERE DR EEREKHETHIENTES,

10.3.5 to promote the objectives and activities of the Association in their own countries and
regions;

BESLUHETIWADBENEEEZRET DL,

10.3.6 to participate actively in the affairs and the activities of the Association and undertake
such assignments as may be reasonably required by the Board of Directors; and
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IWA DEFBHHLVEBCTEBMIZS L, RFERENOBRSNDIREEEEICSIESRITS
&

10.3.7 to undertake such other responsibilities as may reasonably be prescribed by the
Bylaws, provided that the Member concerned shall have a right to be heard before a
final decision is made in accordance with the Bylaws.

IWAHIBI TEEMISIRESNTWSZEDMODEHER-I &, =1L MBI THEEM
IGRENGENSHENC. HEZRBFEREZHGENZE T 5,

11. SUBSCRIPTIONS

=8

11.1 except as herein provided, every governing member shall pay an annual subscription of
such sum as the Board of Directors may from time to time decide provided that any increase
to such subscriptions shall first be approved by the governing assembly.

COITRESNTVSZRZRE. INTHOEFERER. MHRENHEFRET HEEDOEFRE
BEXIDRITNIEGLEN, 2L, M DR BEIBETIERIL. FTTEERDORDBEFET
NIFEBAEL,

11.2 except as herein provided each Corporate member, Individual member and student member

shall pay an annual subscription of such sum as the Board of Directors may from time to time
decide.

CCITHRESNTWSIGEEZRE. AR BASERIUVFARAL, RS HMERRE
TROEHEDERTEEXI,

11.3 Different subscriptions may be set for the several categories of membership and within those
categories different subscriptions may be set according to such criteria as the Board of
Directors may fix, all details of which shall be published in the Bylaws.

KEDIKOADHTI—ITHLTELBEIREZRET H_ENTE. CAHoDATI)—RT
[F. BFERENEDDIEEIHOTERLGLIREERET HENTE, TOFMITT R TIWAM
AlicEEEn D,

11.4 save as otherwise set out in the Bylaws, annual subscriptions shall be payable in respect of
a subscription year as determined by the Board of Directors.

IWAHIBIZRIEBRDEDHAH DG EEHRE . FRIREIL. HERENRELEEICEAL T
Do
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11.5 No governing member, Corporate member, Individual member or student member shall be

entitled to any of the privileges of membership if their annual subscription is more than three
months in arrears.

EExB HHARRA BARE. PAREBX. FREE 3HWAULEMLIZES . RAELLTOR
HZERITHIEMNTERL,

12. RESIGNATION

FHE

12.1 subject to article 12.2, any governing member or ordinary member may resign from the
association by notice in writing to the association at any time, and upon such notice shall
cease to be such a member but without abatement of subscription and without prejudice to
the right of the association to recover any sums owing to the association.

B1R2FZFMHELT. BERAFLE—MRRFERFE. VWOTH IWAICEETRMT HTLITELY

IWAZBRTHIENTE, EDBEMELOTREERERKT DN, MAZDREALLRL, F=.
IWA [ I NEEEEZEUNT D IWA DIEFIZIRLESL D TIFELY,

12.2 No governing member shall be permitted to resign as a member if, after such resignation,
the number of governing members remaining would be less than two.
BERXEE. ZTOLIGHER. BOoTV I EEE DN 2 AKRGEICEHEE . REELTEHE
THEFTELLY,

12.3 for the avoidance of doubt where an officer is a member of the association for the purposes

of the act as a consequence of his position, he shall cease to be a member of the association
upon ceasing to be an officer.

ROVEETH-OIC. RE(ERIER) DN EOMEDHERELTEHEZEDBHN L. IWADEETH
5155, A (RIS R) TH<Go=FR T IWA R & TGS,

13. LAPSE OF MEMBERSHIP

=g (0P S

13.1 a governing member, Corporate member, Individual member or student member whose
subscription has been in arrears for a period of more than six months shall, unless the Board
of Directors otherwise direct, cease to be a member but without prejudice to the right of the
association to recover any sums owing to the association.

EExB . HARA BARR. FEREFERADIL. 6 HALULICOI>TREZFMLTL
BE L. BRIV BERDIETRELEVRY . RBERERKT D, L. WA FXEEZRIRT
Y ZIES LAY o¥ (RA A
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14. GRIEVANCES OF MEMBERS

2BDEE

14.1 the Board of Directors shall prescribe and publish in the Bylaws procedures for dealing with
grievances of members. a grievance is defined as a complaint that involves a question of the
interpretation of, or compliance with, the provisions of the articles, or Bylaws.

IR =IE. REOEFRITHLT H-HODFIREREL . WARAICHET 5. HIFLIEL. ERX
FEHAIDRTE DBRRE-ILEFICET IHEEZECERBEERIND,

Structure and Governance

15. STRUCTURE AND GOVERNANCE

BELHNFUR

15.1 the association shall be governed and managed by the following principal bodies or groups:
IWA [F. U T DEBELGHBEFE LT IL—TIZ& o THAB LUV EEIND,

15.1.1 the Governing Assembly;
HEx

15.1.2 the Board of Directors;
Ve

15.1.3 the Officers;
#®E (ERIsE)

15.1.4 Association Entities which may be established from time to time by the Board of
Directors;

IHR2APERERIIT 5 IWA M (BT ES. RREZER)

15.1.5 the Executive Director and Headquarters staff.

HREEEAMBA

15.2 all association entities shall be accountable to the Board of Directors which in turn shall,
subject to the act and these articles, be accountable to the governing members in general
meeting.
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TRTOH IWA DB, BRI LTHBAEEZES>TDEL., R IE. SHEB LV
AERIZHEN, MBIV TEELEICXLTHBATEEZES,

Governing Assembly

16. GOVERNING ASSEMBLY ROLE AND COMPOSITION

HEXORIELEE

16.1 there shall be a standing committee of governing members called the governing assembly.

the functions of the governing assembly shall be:
BEQUFEINIEERENETZESNEETSH. BEROHEIROEEYTHS,

16.1.1 to represent the interests of the Governing Members and the Ordinary Members;

BEXBE—RRADERERKRT D,

16.1.2 to meet as the General Meeting of the Association and there to conduct any business
that may lawfully and properly be conducted by a general meeting;

IWA DBRELTREBZEITV. RETHRZEMDDBEYIITHONSH LR HEHEIT.

16.1.3 to elect the Officers and to appoint the Other Officeholders as provided by these
Articles and the Bylaws;

AERBFIPIWARRIDEDHDHECAHICEY, KA (ERIGR)EZREL. Z0MDKRE (AR
k. XK. 2HEER. XX IBO—REGE) EERT D,

16.1.4 to consider from time to time and review as appropriate these Articles;
AERDABZHEFREL. REICISCTRET,

16.1.5 to review Bylaws that may be made from time to time pursuant to these Articles;

AERESVTERESNAIWARIAIZEEREY

16.1.6 to assist in the visible representation of the Association to the public and Members;
—EDANROEEICHEITT, WA DRIBRMLEREERIET S,

16.1.7 through its oversight of the Articles, to determine the Association’s broad objectives;
and

IWA EERNEEELB LT, WA DLELZBMERET S,
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16.1.8 to act in an advisory capacity to the Board of Directors.
WFRSOEMEEELTERT 5,

16.2 the governing assembly shall consist of:
HERIFLUTIoEREIND,

16.2.1 Each Governing Member as represented by their official representatives;
DHDORKREBIZE > THRRINLGBZEERE,

16.2.2 the Officers.
‘#E(ERIER)

16.3 each governing member may appoint up to three official representatives to represent it at
the governing assembly. at any time by giving notice in Writing to the association, that
governing member can cancel the appointment of its representative(s) and appoint another
instead. only one representative (the “Voting representative”) has the right to vote at the
governing assembly or a general meeting and if more than one is in attendance they shall
agree amongst themselves who shall vote. any vote given shall be valid unless prior to the
vote the association receives written notice ending the representative’s authority.

BEERBL . BERICEBTERRELTHERARIADAKRREEGTEIENTES, BES
Bl IWAIZEATEMTHEIZEY, WOTEZDORREBOEGETro/ILL, KDHYIZH
DREREEERTEHENTES, BERFHIIRRITRETIENEZETIDE 1 AORERSE
(MEEREREDDATHY. BEHORRENEFETIIEEL. HEH/RETINIOVTEELT
WB3DET D, EAON-REE, BEDRNZ IWANRKREDEREZR TIH2E@EICLHEA
EZITISELRY . B TH S,

16.4 a quorum of the governing assembly shall be that number which is equivalent to one-third of

the governing members. the officers present shall be counted for the purposes of determining
if a quorum is present.

BEXOERHL.BEERED3IND 1ITHETIHET D ERBODBEEHIM I HIRICI,
HEL-RE (ERIZR) bHA S,

17. PROCEEDINGS OF THE GOVERNING ASSEMBLY

BEXDHE

17.1 only the Voting representatives of the governing members and the officers are entitled to
vote in the governing assembly.
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EERBLRE (ERISR) DBRERREOANEESTREITIEFLH D,

17.2 each governing member (acting by means of its Voting representative) shall have one vote

on the governing assembly regardless of the number of official representatives. each officer
shall have one vote.

EE2B (BEARENREZT) L. 2XNKKRBOHKICHFREL BERITT1 EERLD,
FRE(ERISR) T 1 BREEEET 5,

17.3 except as otherwise provided in the articles, questions arising at a meeting of the governing
assembly shall be decided by a simple majority vote of those present and voting. In the case
of an equality of votes, the President shall have a second or casting vote.

ERICAHEDEDNHDHIGEEEHRE. BERXNRETAELMERR, BHMICHEESSURE
DBFHBDTRRICEOTRESND RENRBDEE . SRIFBREREDREEITRE
ReHLD,

17 .4 all votes shall be cast in person and not by proxy except where the governing assembly is

also a general meeting for the purposes of the act, in which case the provisions of article
33.3 shall apply.

BESNRHEOBHDEODRERTLHIEEERE. TXTORRIIKEBATIGEET
2. ENHA. B IBIFDRENERAIND,

17.5 the governing assembly may meet at such times and places as it decides, except that it
shall meet at any World Congress. It may meet at such other times as may be decided by the
President or by not less than one half of the total number of governing members provided
that not less than 3 months’ notice of such a meeting shall be given.

BEXI. ZOREL-BEEMTEETIIENTES, L. HREETEETHLEFR
GCEEREF.SRFHEIBEESEBRBO 25D 1 utb»ﬂ&md’é%d)ﬂﬂwﬂﬁﬁﬂl BifET HZ&
MNTEEH, ZOEIZIE 37 B LI ERIISERZETITS,

17.6 the Board of Directors may approve rules of procedure for the governing assembly that are
not inconsistent with the act and these articles.

IFREE. ESHEBIUVAEREFBE LAV EESOFHSHAUERDBTIIENTED,

17.7 any matter required to be determined by the governing assembly, may, with the approval of

the Board of Directors, be considered or decided by postal, fax or email ballot or by any other
electronic means.

BEQXTRESNDIVDEDHHFEIL, FEREDEABEET, BE, J7vIX EFA—ILIC
FORE. FREEOMDEBEFHFRICEKOTERFTIRET HENTED,
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17.8 to the extent that a meeting of the governing assembly is also a general meeting of the
association, the provisions of these articles relating to proceedings at general meetings shall

also apply and in, the event of any inconsistency, shall prevail over the provisions of this
article 17.

HERDOREMN WADKRETHLHARY . REDBFICHIIEAERODRELERSNLILDE
L. FENELIBEICE. AFE 17 ROBEMBESND,

Board of Directors

18. COMPOSITION OF THE BOARD OF DIRECTORS

R DIER

18.1 the members of the Board of Directors shall be:

MEREDAN—(F . UTDEEYET D,

18.1.1 the Officers;
"B (ERI=E)

18.1.2 the Other Officeholders; and
TOMDEE (FIeE. KR, RHEER. K IBLDO—REHGE)
18.1.3 the Executive Director;

EHES

18.2 the members of the Board of Directors shall be the directors of the association for the
purposes of the act.

IR EDAVN—L KHZEDBHD=HIZ IWADERE LGS,

18.3 subject to article 18.4 there shall be a minimum of five and a maximum of fifteen members
of the Board of Directors (including the executive Director).

F 184 HITHL MEREDAVN—IRIE S5 &, &S 15492 (EHFEEEED)

18.4 If the President-elect is not already a member of the Board when elected pursuant to article
23.3, the maximum shall be sixteen until the President-elect takes office as President.

B 233 I TERESNZEZIZRMERNEFLEFERDAUN—TRHEWNGE, RPN
SRICMETSFET. &K 16 8ET D,
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19. POWERS OF THE BOARD OF DIRECTORS

IF RS DIER

19.1 subject to the provisions of the act, and the articles and to any directions given by special
resolution, the business of the association shall be managed by the Board of Directors who
may exercise all the powers of the association. No alteration of the articles and no such
direction shall invalidate any prior act of the Board of Directors which would have been valid
if that alteration had not been made or that direction had not been given. the powers given by
this regulation shall not be limited by any special power given to the Board of Directors by the
articles and a meeting of the Board of Directors at which a quorum is present may exercise
all powers exercisable by the Board of Directors. the Board of Directors may, by power of
attorney or otherwise, appoint any person to be the agent of the association for such
purposes and on such conditions as they determine, including authority for the agent to
delegate all or any of his powers.

A*i;’%@iﬁi KX, BEUVHERRERICEHIETRIZHRL WA DEEIL IWA DT RTOHERE

TETDENTEOMMRRICE-OTEEIND, REDEELSIMIETRIEL, TOEEATH
#’U&b\otiﬁ 5. FEEDERDSAONENHERICEM THOI=THAIEMHRED LU
BIDITAZENCTHLD TGN, RREICEO>TEAONTAERIL, ERICL>THRMERS
[CEZoNTHFAGHERICESTHIBRSNGWLDEL, ERBMNHBE LIRS, ERS
MITEARIRRG T N TODEREITETE D, MBHRR(E. RIERFEEEDOMDFEICKY . B
BRENRETDEMELIVELT. FEDAYE IWADRKREBAICTESRTHENTED, i
[T, READNZDERDERE (T —EERETHHERLEEND,

20. PROCEEDINGS OF THE BOARD OF THE DIRETORS

B 0ESHE

20.1 subject to the provisions of the articles, the Board of Directors may regulate their
proceedings as they think fit. Questions arising at a meeting shall be decided by a majority of
votes. In the case of an equality of votes, the chairman shall have a second or casting vote.
the quorum for the transaction of the business of the Board of Directors may be fixed by the
Board of Directors and unless so fixed at any other number shall be five. except in an
emergency at least six weeks’ notice shall be given to the members of the Board of Directors
of any meeting of the Board of Directors specifying generally the nature of the business to be
transacted.

IWA ERDIFEICHL., S RSE. BUERDONDIEE . TOFHERHTHIENTES,
RETHLLIEBERIE. BFHOTEIC J:’)'CJUE'&‘#’L%) BENRBDIGE. BRI 2EHEDE
EFLITREEFERLIEDET D, MFREDEREXITTH-OOTERHT. BFHERSITE
HEHIEMTEDN ., MDBMTEDONTULVGELRY . 5 8ET D, BREDSEERE. MHERED

LEITOVTIL, DED 6 BMFTIC, DI AREEBDOHEEZSMRMICHAREL-EMER
BEEDAN—IZ1T,
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20.2 the Board of Directors shall meet at intervals prescribed in the Bylaws. the Board of

Directors may otherwise meet as and when the President may consider necessary, or when
three or more members of the Board of Directors requisition a meeting.

R RIE IWARAIICESH o -HRETHET 5. T0M. SRABEELHIELIZIGS ., T
[FEFHEERED 3 AU LDZENRBZERLE-GARICE. RGRISEFRET HENTED,

20.3 the Board of Directors or a member of the Board of Directors may act notwithstanding any
vacancies in their number, but, if the number of members of the Board of Directors is less
than the number fixed as the quorum, the Board of Directors or a member of the Board of
Directors may act only for the purpose of filling vacancies or of calling a general meeting.

R EFLFZDAVN—IE REDHOTHITHT 5 ENTEDN ., BUFREZD A /N—H
AERMELTEDONEHIYDLGNGEE L. MFREFLEZNERAF. REZHTISHE
B, FEEREZEBEITHEHNOHTOITENTES,

20.4 the President of the association, or in his or her absence a Vice-President, shall preside as
chairman of the Board of Directors. If at any meeting none of them shall be present, the
Board of Directors shall choose one of their number to be chairman of the meeting.

IWAS R, LERNATEDGEEFREIERIMHEREDEREH DS WTLOEEITENTH
WMEMNEELGZWNMEEIZE, REREFZEOHNS 1 BREZTDRBOBERELTELT S,

20.5 all acts done by a meeting of the Board of Directors, or by a person acting as a Director
shall, notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any Director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person had been duly

appointed and was qualified and had continued to be a Director and had been entitled to
vote.

IR BT EMBERELTITH I HENMTO-ITRTDTAE. WTIADERFHFRDERIC
BN SH =& FRENT A DI RARBICMCERER oz E, BLITREL=CE,
FEEIBREEEFLLGODIEARICHBALISEE TH O TLH. MDD AMDN T A TEX(CEamS
n.BEEAL. SISHSEHRTHY . BEEZAL TV B A LAKICAENTH D,

20.6 a resolution in writing signed by all the Directors entitled to receive notice of a meeting of the
Board of Directors shall be as valid and effectual as if it had been passed at a meeting of the

Board of Directors duly convened and held and may consist of several documents in the like
form each signed by one or more of the Directors.

MHREOBMZERZTMAIEFNZET 5T N TORMEAZERL-E@ICLHRE T, EXICHE
£ -FRESN-IRFERETARSNZLOERKRICENTHY . M OMRNTHS, F=. TNE
nA 1 AU EOBRBERICE>TERSN-AHRDERDXETIERSNDEELH D,

20.7 to the extent required by law every Director shall fully disclose to the Board of Directors any
circumstances giving rise to any conflict or potential conflict including any direct or indirect
interest in a proposed or existing transaction.
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ERTEHEMTONSEERNT, TRXTOERMEERIE. RESNTWSFELIZIEEFOREIIZETS
EEME-XEENLAERREST .. M F (XA IOREEEZE LS ERRE . GRS
[ZRE2(TRATRUGLTIEARBEL,

20.8 Where the duty of a Director to avoid a situation in which he or she has or can have a direct
or indirect interest or duty that conflicts or possibly may conflict with the interests of the
association including a wish or duty to exploit any property, information or opportunity (as
specified by section 175(1) of the act) would otherwise be infringed in relation to a particular

situation, transaction or arrangement, the duty is not infringed if the procedure set out below
is followed:

BE. FRFECAHS(FHEF 175 F(1)TRE)EFRT IR LT EEHEEH T, EEN
FIEREEMIC WA OFIBERNILT D, FXHILTEAREMEDH AR BEIBRHERHD. F
EIFE ORI D H AR RZEEE T HEVIREDEHEL . HEDIKR., BEIFFEYRDE
DERTHORTEREINSGGER. UTICEDSFIRITHAIL, ZORBIEIEESNIL,

20.8.1 the matter in relation to which that duty exists has been proposed to the Directors at a
meeting of the Board of Directors and has been authorised by them; and

ZTORBNFETHFEDN. FERRCHEVOTIHERICIRESN . MBERIITLOTER
nTusd,

20.8.2 any requirement as to the quorum of such meeting is met without counting the

Director in question, or any other interested Director, subject to Articles 20.9 and 20.10;
and

55 20.9 ZHKIUVE 20.10 IR - T, HEMMHERF(EZDMOFEE RO HHEHHRE
BATIC. SHEBOERKICE T OEMGER=T,

20.8.3 the matter was agreed to without any such Director voting, or would have been

agreed to if the vote of any such Director had not been counted, subject to Articles 20.9
and 20.10.

5 20.9 ZHEKIUVE 20.10 FIHEL, AFZMB ROBEENKTHEE SN, T [LHEE
MHRDEENBAONEN B EIZEESNETHAIEML.

20.9 In such a conflict of interest situation (including any authorisation of non- disclosure of
information), where there are insufficient unconflicted Directors present at the meeting to
constitute a quorum, the unconflicted Directors present shall be deemed to constitute a

quorum for the purposes of authorising the conflict under article 20.8 and the manner of
dealing with the conflict, provided that:

COEIBFBER DI (FHRDEFTDEREET) ITEVT. ERREBRT HDIZ 5771
HOFEBEFROGORBEARZBICHELTULGRIMES ., 5 20.8 FITEIHEHERDERS
FURBHEHRADRLAEICDONTIE, HELTLWAFIFEZROGOERBERNE R BEHERLT
WBEAEEND,
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20.9.1 they may only give such authorisation where they are satisfied that the conflicted
Director or Directors will not receive any direct or indirect benefit other than one
permitted by these Articles; and

IR, EHT I MMHRACNODRETHA SN TS U DEEMFT = (ERHEEN
BHREZITIMOLGNEMBFLIEIGERICOH TEDEIGHFRAZEZLHIENTES,

20.9.2 the total number of Directors at the meeting (whether conflicted or unconflicted) is
equal to or higher than the quorum of the Board of Directors.

KEICHEL IR EROBH GEMLTOENENZRDOE) AR REDE R ERF
UETHS,

20.10 In the event that all of the Directors present at the Board of Directors meeting are conflicted
in respect of a particular conflict of interest situation, the conflicted Directors present at a
meeting may authorise the conflict and the manner of dealing with the conflict and shall
constitute a quorum for the purposes of such authorisation, provided that they satisfy the
requirements set out in article 20.9.1 and 20.9.2.

IR RICHET 2T A TORMERMFEDFBZEROIKZICELTHILTHI5E. KEICH
BT ORI T SR, HILBEIVHIANDMAS EERKRDT HENTE, EDXILERT
DEHID-ODTE R 1=FL. TNOHE 20.9.1 THEKLUE 2092 RICEDoN-EHEH
ELTWAIEEEHBLELFET,

20.11 the duty to deal with conflicts referred to in article 20.8 applies in the case of the

exploitation of property, information or opportunity even if the association is not taking, or
could not take, advantage of the opportunity.

% 20.8 RTE RSN TVSMEITHNT HEHFT. ME. TR IEDFIADZEIZIE,
ENZOHIZEFALTLEL, RFFIATEEWMGETLERASNS,

20.12 the Directors shall observe the other duties and rules in the act, and such other rules as
the Board of Directors adopts, as to the management of conflicts of duty or interest and to the
extent required by law every Director shall fully disclose to the Board of Directors the
circumstances giving rise to any conflict or potential conflict that he or she has.

HRIE. BEFFEANEDEROEEICEALT, RHEICEOON-ZEDMDEHEIVOR
Al Bo VIR EMRATSEOMORANZEZESFL, ZETERSNSERAANT, $TO
WiFERE. BEMEZADHLP OB AT IR EMNGHREEZELSEHINRERMRRICTE RIS
=Y D

20.13 the Board of Directors may by resolution passed in the manner set out in this article,
authorise a Director not to disclose to the Board of Directors confidential information relating
to a conflict of interest provided that it may not authorise the withholding of information
relating to a direct or indirect personal benefit for the Director.
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BEAFEICEEET DERERATLGENCEZF AT DL TELL,

20.14 If a question arises at a meeting of the Board of Directors as to the right of a Director to
vote, the question may, before the conclusion of the meeting, be referred to the chairman of

the meeting and his ruling in relation to any Director other than himself shall be final and
conclusive.

IR ERICEVDTIRHEROREBEISOVTRENELGE . TORBREIRBORTHIICRE
DERITATT HIENTE, B LUSNOEIFRICET IBROEE (THRERHADDIREMNLGLD
A

20.15 a Director shall be treated as present at a meeting of the Board of Directors

notwithstanding that he or she is not physically present if he or she is in communication with
the meeting by telephone or other telecommunication link and, for the purpose of these

articles, meetings of the Board of Directors shall include meetings held by telephone or any
other form of telecommunication link provided that:

IR, MEMICHFELTOECTE, BEFEAZDOMODBERRICI > TRMRE EERE
BoTUOAIE RERRICHELZLDELTRDNS, F-. AERD B L EREDEE
[CIE LT OEUTEFELEZDMOBADBERBICE>TITHONIZENEENSD,

20.15.1 all members of the Board of Directors have received notice of the meeting and the
means of communication to be employed thereof; and

RHFREDTRTDAVN—E, REOBME IV ZORICEASNSRBEFREZITE-
TW%,

20.15.2 the telephone or telecommunication link is so arranged that it is possible for each
member of the Board of Directors to hear and be heard by each other person

participating in the meeting and the terms “meeting” and “meet” shall be construed
accordingly.

BRFCFIEIBRERRE. MEREODEAVN—DRECSMLTLHHEOZTADEE
HE FFEEAVTHLASIIITRESNTEY. [REBEIELVI2E 1LV AHEEOHRIC
BIRIBLDTH S

21. DISQUALIFICATION AND REMOVAL OF DIRECTORS
IiH R DEERERVREE

21.1 the office of a Director shall be vacated if:

LT D5HE . BHROMALILZEFE EL D,
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21.1.1 he or she ceases to be a Director by virtue of any provision of the Act or the Charities
Act or becomes prohibited by law from being a Director; or

LMEFLEFEEFARZIOVT O OREICKIY IR THEoTI5E . F&EEICK
YERIER THAHACEAN R IEESNI-HE,

21.1.2 he or she becomes bankrupt or makes any arrangement or composition with creditors
generally; or

IR NRELSE . FE—REEE LORTRYRD CHMBETEE.

21.1.3 he or she becomes incapable by reason of mental disorder, iliness or injury of
managing and administering his or her property or affairs; or

BHES. AR, BRCEDERT. BN OMECEHEEE - EETHIENTELGL

T: Eéo
21.1.4 he or she resigns office by notice to the Association; or
ARAD WA IEHLTGRELZGE

21.1.5 he or she shall for more than six consecutive months have been absent without
permission of the Board of Directors from meetings of the Board of Directors held during
that period and the Board of Directors resolve that his or her office be vacated; or

EELT 64 AL, ZOMICHAESN IR ZIFRIOFAIGIREL. BRERS
NZDEERCIELRELIZBE,

21.1.6 he or she commits a serious breach of their duties or responsibilities as a Director or
trustee of the Association whether under the law or as provided by the Association’s
Directors’ Code of Ethics or the Association’s By Laws and the Board of Directors
resolve that his or her office be vacated.

A WA OB R FEIEEM ADOMEBRAEE L WAHBOBREIZESH N TS,
#MHT ., EHERL WA DR RELIIFEELLTCOEHFRFEXEFICHTIEKRGE
R#EILL. A ODBEESAZTOBEHATEST ZEERELES,

22. Officers and Officeholders

FRIZREUVKE

22.1 the officers shall comprise:
22.1.1 the President;
22.1.2 the two Vice Presidents.

22.1 & B (the officers) I(ELL FZ &L
211 &=
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221.2 —A\DEIER

22.2 the other officeholders shall comprise:
22.2.1 the Treasurer;

22.2.2 the Immediate Past President;

22.2.3 the President-elect; and

22.2.4 up to nine Members appointed by the Governing Assembly on the recommendation of the
President-elect in accordance with Article 24.2 (the ‘General Appointees’).

22.2 D& B (the other officeholders) (AL FZ &

2221 REEEA

22.2.2 HiR

2223 kiR

224 RASROEBICE DV TEERICL >TEMSINZHRK 9 ADAV/N—

23. Election of Officers

23.1 the candidates for election to the office of officers shall be nominated by the
governing members and elected by the governing assembly at the annual general
meeting.

B(ERIER) DBIGEHSNAEMHEE X BERELVERBSh. ERREDEERTELSH

o

N wa

23.2 the candidates for election to the office of the President shall be drawn from natural
persons who are and have been members for a period of not less than four years and who
meet one or more of the following criteria:

23.2.1 two or more years of recent service on the Board of Directors;

23.2.2 current service as a Vice-President; or

23.2.3 a representative of a Governing Member for four or more years continuous service.
2 2REZFDOEFHEE. 4AFLULEETHY. LTO—DOLULEF-TELT D,

2321 RS TER 2 FUEDEE

2322 BEEIER

2323 HEREDORKRELTHGLTL4 FELLEER

23.3 the election of the President will take place at the annual general meeting one year
prior to the commencement of the President’s term of office. the person so elected will be
the “President-elect”, in addition to any other position that they may hold on the Board of
Directors.
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2332 REZE(I. SROFEHIIBFES 1 FRIDERBETITIONS, BHEXRBERIZEITHE
Bzmz. 'REBERI1EGD,

23.4 Candidates for election to the office of Vice President shall be drawn from natural
persons who are, and have been, members for a period of not less than four years and
who meet one or more of the following criteria:

23.4.1 one or more years of recent service on the Board of Directors; or
23.4.2 a representative of a Governing Member for two or more years continuous service; or

23.4.3 active involvement for a continuous period of two or more years at an international level in
the governance, programs or other activities of the Association which may include service with
Association Entities.

VBVARSEOEFEE. 4 FULERTHY. UTORED 1 DU LEHTELET D,
23.41 BHRRCEE 1 FULOEE

2342 BEREORRELTREL T2 FLULER

23.43 WADHANFVR TRT S L ZOMERLNILOFBA~D 2 FHULOEES

23.5 the governing assembly may waive any of the qualifying criteria for a candidate
standing for a position as an officer where it considers that special circumstances exist.

235 BERFIFGREICENT. RE(ERISR) CIERMHEI HREEDEREZOL T E
WETES,

23.6 on election, an officer shall cease to be the official representative of a governing
member which shall then appoint a further official representative in place of that officer.

23.6 EZEE(CHVT, IEMAT SR E (ERIZR) FEERADAXAKRTHLGY  BERAEFZTD
REDODRDLYDARXKKRZEGRT S

24. Appointment of Other Officeholders

fthD B D1Ea

24 .1 the other officeholders shall be appointed by the governing assembly on the
recommendation of the President-elect and as otherwise prescribed by the Bylaws.

241 #th D 1% & (the other officeholders) (&, REASRDHEREICE DN T, E£f= IWAHBIZH->T, B
FERITEHoTHERESND,

24.2 the general appointees shall comprise up to nine (9) natural persons who are
members and who shall be selected by the President-elect from either the Chairs or other
nominated representatives of the association entities; or such members of the
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association who have sufficient standing and the necessary skills and experience to
contribute to the Board of Directors.

24.2 — R EGE ITEFERSICEMRTAD(IC+RHH G ELBLRRAX ILERBREZF>TWSEAT
HY . RPERICE>TEIENDRK 9L THERINS,

24.3 the other officeholders shall be appointed at the annual general meeting as follows:

24.3.1 Unless the Governing Assembly, by simple majority vote, requires that the approval of
each recommended appointment to the Board be conducted individually, the appointees will be
considered as a whole.

24.3.2 The President-elect shall recommend each of the appointees to the Governing Assembly;

24.3.3 The Governing Assembly may confirm or reject the appointment individually if required
pursuant to a vote under Article 24.3.1 or collectively; and

24.3.4 If an appointment is rejected the Board of Directors may recommend an alternative
appointee(s) or may leave the position vacant.

243 TOMDRE L. FRBETROELSICESHSND

2431 BERASHRICEY . EEMORZEETIELEZERLGVRY . HEREFEES
nd,

2432 RPERFT, FEEREECEERIHET S,

2433 BERIF, F 2431 FITEIKBEICH ST BEICHLTEMEZREREITERTLHIEN
TE%,

2434 FE@AEESNGE . EREIKBOBRERELTHET I, FEEEDOFTFIZTS
CENTED,

24.4 In exercising his or her discretion and making any recommendation pursuant to this

article 24, the President-elect shall consult with the President and the two Vice Presidents

and, if a Board Nominations Committee or similar has been established, shall consider

any advice or recommendations that have been tendered by that Committee.

28 A WFEIIBEEDHEELTTHEL. COFE 24 RITRKVVANETH5E. KIERIE. 2RE LU 2

ADEIEREGET HEELIT, MFHREEREZERIFERBROLOMNFRISNTNDIGE. €
DNDEEENLIRHEINT-BNE FITEEITOVTEET 5,

25. The President

K

25.1 the President shall act as the principal officer and spokesman of the association and
promote the attainment of the objectives of the objects.

251 2RI WA DEXBEICADEREEIVRAR—YRATUELTITEIL. BHIDERZRET S,
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25.2 the President shall preside over all meetings of the governing assembly and the
Board of Directors and shall be responsible for ensuring the execution of governing
assembly and Board of Directors decisions.

252 2 REF BERBLURHBREDI A TOREEEFEL. EESHBIVEHREDREDET
EHRILHIEREERD,

25.3 the President from time to time shall be a board member or committee member
(depending on the status of the association entity) of all association entities by virtue of
his office as President.

253 SREMBREAVN—FLEITARTO WAKBDEZEES AV N—ELD,

25.4 In the case of the death, resignation, absence or incapacity of the President, then:-
25.4.1 the senior Vice President will act; or

25.4.2 where the senior Vice President cannot act, the other Vice President will do so; or
25.4.3 where neither Vice President can act, the immediate Past President shall do so; or

25.4.4 where the Past President cannot act, the Board of Directors shall elect one of its
members to do so.

254 2ROV, FE. RFFLEEENDEGEE

2541 L ERISRNMTEIT S

25.4.2 LFRISRATEITELGWGE . ORISRV TET 5,

2543 ELLDEIZRLITETELRWNMGE . FIRRANITENIT .

2544 T2 RAMTHTELGVGE IR REZDAVN—D 1 AZEHLTTH T 5,

26. Vice Presidents

Bk

26.1 each Vice President shall assist the President in carrying out his functions.
26.2 each Vice President shall act for the President as required.

26.3 the senior Vice President shall, unless the Bylaws prescribe otherwise, be the one
who receives the most votes at the vice presidential election.

26.1 FEIERIE. EROBHRITEXIET D,
26.2 FRIERIE BEIZGLTEROREZH DS,

26.3 LERISRIE. MAIICHERDEDHALGVRY., BIZREETRLZDELZERIHETLE TN
FAT=VA A
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27. Terms of Office

£

27.1 an officer shall hold office until the end of the annual general meeting held nearest in
time to the second anniversary of their election. an officer shall be eligible to stand for re-
election for a second term in that office. an officer may serve for a further term or terms
after a second term if the governing assembly considers that exceptional circumstances
exist.

27.1 A (EWRR) I REND 2 AFIBLI BB ERUEINT T SFTEE
5, RE(FFSE) E. 2 HEOBRICIBRTIEBEET 5, BEERHINLISE . &8
(EEISE) £ 2 EUBO 1 DE-FEROEHEBDHHIENTES,

27.2 the treasurer shall hold office until the end of the annual general meeting held
nearest in time to the second anniversary of his appointment. the treasurer shall be
eligible to stand for re-appointment for a second term in that office. the treasurer may
serve for a further term or terms after a second term if the governing assembly considers
that exceptional circumstances exist.

272 2FEEANL. E@H0 2 AFICKRLAVRHICRAESNIFERBENRTIIFTHEEY
cRFEEANL. 2HBDBEREREXFITOEBRERI D, RAEEAL. BEINHIMLS
B 2HBURED 1 DFELIBRBDEHEFHHENTED,

27.3 the Immediate Past President shall hold office until the end of the annual general
meeting which is nearest in time to the second anniversary of his retirement as President
and may not serve a further term in that role.

273 HIERIE, BESIDL 2 AFICHRLAVFRBEAR T IOEFTHEEL. TN ULDOEHZHED
BHEF TSR,

27.4 the President-elect shall hold office until such time as they take up the role of
President and may not serve a successive term in that role.

27T A RPERII. ERODEENE5IZZTHETEDORICTHKEDEL. TDRENDEFFRDEHZET
HBZEIFXTELLY,

27.5 general appointees shall retire from office at the end of the annual general meeting
which is nearest in time to the second anniversary of their appointment. subject to the
further recommendation of the Board of Directors a general appointee who retires at an
annual general meeting may, if willing to act, be reappointed. If not reappointed at such
annual general meeting, he shall vacate office at the conclusion thereof. a general
appointee may serve up to three successive terms if the governing assembly so agrees
and may serve for a further term or terms after a third term if the governing assembly
considers that exceptional circumstances exist.
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27.5 —ERE(E. E@H o 2 AFICRLEVERBEDRDHOYISIERET 5. REERENALDE
BOWBEFMELTHETED, FRUEETEESNLGVBSEXERBEORTRIOREY 5. B
ERMWRETIEE. RR I DDERT HEHEHDHILENTE BEINRDDHIGE. HlsteL
TI3IHBLRD 1 DFELFERDREREBDHEIENTES,

27.6 Where an annual general meeting is held at or in conjunction with a World Congress,
any term of office that is due to expire or commence at the end of the annual general
meeting shall expire or commence (as the case may be) at the end of the Congress.

27.6 HARBEHF B TERBENFRAESNDIEE . FRBESORTRIZHET -Fn T HELTLSE
AL HASBORTRIZHET XIERHIKRET D,

27.7 the governing assembly shall be guided by the Board of Directors on any exceptions
to the normal terms of office.

27.7 BERX. BEORHADOFNMIDONTIE, R RICE>TEASND,

28. Casual Officer and Officeholder Vacancies

REFRERLIUVREDRE

28.1 If the office of Vice President or treasurer falls vacant between annual general
meetings, the President, in consultation with the Board of Directors, shall appoint a
replacement from among the representatives of governing members to serve until the
next annual general meeting.

281 FRM 2D ARICBIESRFEFLFEFABEEANZEEILGo-5E . RRIF. RERELMHEL
T.HERAEDHNORDERBEFT THOIRKEAEZEGT D,

28.2 the Board of Directors may appoint a person who is willing to act as a general
appointee either to fill a vacancy or as an additional general appointee provided that the
appointment does not cause the number of general appointees to exceed the number
fixed by these articles. a general appointee so appointed shall hold office only until the
next annual general meeting.

28.2 MiFERRE, ZEREZIEODL-OFIZEMEL T ITHTIERDHHEZ —MBEEFEGRELLT

‘Eun?‘éu‘:?ﬁ\f%é =L, —BREEGEORIRETEDON-HEBALRVGEEIZRS. (Edn
SNE—BBEEREE. ROFREIETDOHRET S,

28.3 If the appointment of the Immediate Past President is not confirmed by the governing
assembly or if the position falls vacant between annual general meetings, the position
shall remain vacant.

283 AR ROEMHMERRICI>THEINGIMEGE | FEERRORIZE DA A ZEREIA
SIGE . TOMEITXEFEDEFET S,
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29. Executive Director

EHER

29.1 subject to the provisions of the act, and these articles, the Board of Directors may
appoint any person to be the executive Director. any such appointment, agreement or
arrangement may, subject to article 20.8, be made upon such terms as the Board of
Directors determine.

291 MFRRE EEDEBZEBER(CEGTED, Edh. EEFLIEMYRDIE, EHXE20% 8
[ZHEL, B REARET DRHIZEDNTITI,

29.2 the executive Director shall serve as the principal executive officer of the association
in accordance with the Bylaws and upon the terms prescribed by the Board of Directors.

29.2 EFFEE (X IWA BV, BERENTEDDIEHIZH-LT IWA DEFEICIIDHITEREEL
THDH 5B,

29.3 the executive Director shall:

29.3.1 carry out the day to day work of the Association;
29.3.2 keep the records of the Association;

29.3.3 keep proper accounts;

29.3.4 shall obtain the contributions; and

29.3.5 expend the monies of the Association in accordance with the decisions of the Board of
Directors.

293 FEHEEE, ROIEEITI,

29.3.1 IWA O BEEHBEXIT

29.3.2 IWA DR ERE

29.3.3 £EtEEYICRD

2934 FRHEMETH

29.3.5 BUffHREDREIZHEL WA DEEEHT S

29.4 the executive Director shall, unless the Board of Directors resolves to the contrary,
be an ex-officio member of all association entities.

294 FEHEE(E RSP/ RFADREBELLGEVRY . $TO IWA DEBEZFE T HETRITNIEE
IEB7ELY,

29.5 If the office of executive Director becomes vacant the President shall nominate a
suitable person to carry out the duties of the executive Director until the Board of Directors
meets and a new appointment can be made
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30. General Meetings

s
we

30.1 the association shall each year hold a general meeting as its annual general meeting
(‘agm’) in addition to any other meetings in that year, and shall specify the meeting as
such in the notices calling it. the agm shall be held at such time and place as the Board of
Directors shall appoint. all general meetings other than agms shall be called general
meetings (‘gm’).

30.1 WA FBE. ZDFEDMOREICMATERRE (agm) ZFET 5. FRBEILIBEREN
BFRICIEAERELCRET 5. EREE (agm) LS DFT R TOREIE. 8K (gm) EFES,

30.2 the Board of Directors may, whenever it thinks fit, convene a gm, and gms shall also
be convened on such requisition, or, in default, may be convened by such requisitionists
as provided by the act.

30.2 MFE =L BEICIELTHRS (gm) DEBENTE . gm LERICERIZIGCTRESN S BIE
TlIXEMEICEDITBESNS,

30.3 the governing members and officers are the members for the purposes of the act and
the following articles relating to general meetings shall be construed accordingly.

03 EERBRUVERE (ERIER) [ AUN—E,LTERESHAITRWVRRETOICEEZEMET
2o

31. Notice of General Meetings

RROBHLE

31.1 an agm or other general meeting must be called by giving at least 14 clear days’
notice in Writing including by website in accordance with article 39.2.4. the notice shall
specify the place, the day and the hour of meeting and, in case of special business, the
general nature of that business, and in the case of a special resolution the exact wording
of the resolution must be set out in the notice. the notice must also include a statement
informing the governing members and officers of their right to appoint a proxy to exercise
their rights to attend, speak and vote at the meeting. the notice shall be given in the
manner mentioned below or in such other manner, if any, as may be prescribed by the
association in general meeting. the notice shall be given to such persons as are entitled
to receive such notices pursuant to the act. a meeting may be held on shorter notice if it
is agreed by not less than 90 per cent of the members entitled to attend and vote at it.
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311 ERMBEFLIIZTOMDBEIETE 39K 24 TRV DT A a2 EHETmTALEEL 14 H
HIICBEZITLVMER T 5. BHICE. ZEOGFT. BRELIOCRIERDERIXETDERO—EH
THEZHARL T DIDEL. FHRBOZE L. RBOIERGCXSEEMICEH TS . BAIZE, K
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LI585, REBIXIVEVEINTHRESND,

31.2 the accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting.

312 REBEEHZ R > TITOEN S F LB MNEZ TGN S-IGRIZENTH. TOREDE
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32. Proceedings at General Meetings

e OF =573

32.1 the business to be transacted at an agm shall include the consideration of the
accounts, balance sheets, and the reports of the Board of Directors and auditors and the
appointment of, and the fixing of the remuneration of, the auditors.

321 ERMETIE, 25t EEHER BRESBIVEEAOREE . EEAOEGHRE IUHN
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32.2 No business shall be transacted at any general meeting unless a quorum is present
at the time when the meeting proceeds to business. a quorum shall be that number which
is equivalent to one third of the governing members present in person (by means of their
Voting representative) or by proxy. the officers present shall also be counted for the
purposes of determining if a quorum is present. No person may count more than once
towards a quorum. If within thirty minutes from the time appointed for the meeting a
quorum is not present, the meeting, if convened on the requisition of governing members
and/or officers, shall be dissolved; in any other case it shall be adjourned to the same day
in the next week, at the same time and place, or to such other day and at such other time
and place as the Board of Directors may determine.

322 VWAV RITEVWTEYERHEBSLHVRYEESING L, ERRIIEZTZED I HD 1
[CHZTHHETD. ERMZHREIT VAN TRE(ERIER)BHIUNT D,
LEFRETERZMNS 30 N LURICEBEAGSHWNGEE, BORBNEEREF-XREA (EE!
ER)DEFRICKYBESN-HRIIFEHT 5. TNLUN DB E [FEHREARET S0 BRI
IEHAT Do

32.3 the President shall chair every general meeting of the association. In his absence a
Vice President shall chair the meeting. If at any meeting neither the President nor a Vice
President is present within ten minutes after the time appointed for the holding of the
meeting, or if there is no President or Vice President, or if neither the President nor a Vice
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President is willing to act, the members of the Board of Directors present shall elect one
of their number to chair the meeting.

23 BRI IWADITRTOMREDBEREHZD . FTEDBEFEIERASHEDEREH DD, B5E
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32.4 If at any meeting no member of the Board of Directors is willing to act as chairman or
if no member of the Board of Directors is present within ten minutes after the time
appointed for the holding of the meeting, the governing members present shall choose
one of their number to chair the meeting.
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32.5 the chairman may, with the consent of any meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment took place. When
a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting. otherwise it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

325 BRIT. ERHZEF-TIHEEICIIRBEZR/TRBELENTHENTEDN, BEHSNT-RET
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32.6 Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried by
a particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

32.6 2EEMAAEICI-TELICERSNGUVRY BERIC. BRICESIEE L. REATTHON
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32.7 the demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

32.7 2EREMAREDERII. BROBEAHLSEEICRYRERMEATCERY TIFHENTEDM . RE
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32.8 a poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be members) and fix a time and place for declaring the result of the poll. the
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

328 EMREBROERICE>TITOND, BFRIFIZAZEGL. AERBREES I 500
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32.9 In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may have.

29 BWENRHMDIGEE . EFTHAIERETHAOE BRIEMDIRRICMA TRERZEZRLHHE
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32.10 a poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. a poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than thirty
days after the poll is demanded. the demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the question on which the poll
was demanded. If a poll is demanded before the declaration of the result of a show of
hands and the demand is duly withdrawn, the meeting shall continue as if the demand
had not been made.

3210 BZRDEZF-FEHMOBBICOVTERSN - ERMABRRFESLIZITI. TOMDER
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32.11 No notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other case at
least seven clear days’ notice shall be given specifying the time and place at which the
poll is to be taken.

2.1 BRREICEHT I2RBOREESZINERSNIIRICIE. ZORICITHNSIREIZOVTD
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32.12 except in the case of a resolution to remove a Director or the auditors before the
expiry of their term, governing members and officers may pass a valid resolution without
a meeting being held. But for the resolution to be valid:

212 BER BB FVEE (ERISR) & RERFLIEEREEHB TAICHITIEEDRE
ZRE SBEHRELTICREBEE I LN TESL, COBEDRFRREANET H-OIC(F:
32.12.1 it must be in Writing;

32.12.2 in the case of a special resolution it must be stated on the resolution that it is a special
resolution, and it must be Signed by at least 75 per cent. of all those Governing Members and

Officers (or their duly authorised Voting Representatives) entitled to receive notice of and to
attend general meetings;

32.12.3 in the case of an ordinary resolution it must be Signed by a majority of all those
Governing Members and Officers (or their duly authorised representatives) entitled to receive
notice of and to attend general meetings;
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32.12.4 it may consist of two or more documents in like form Signed by Governing Members and
Officers; and

32.12.5 the passing of the resolution must comply with any other requirements of the law from
time to time.

32121 EEET B,
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32.13 a written resolution is passed when the required majority of eligible governing
members and officers have signified their agreement to it.

213 FRLGEERERVKRE (ERISR) DBFHNENICRELEE. EEICLDREA AR
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33. Votes of Governing Members and Officers

EERBRFUVKRE (ERISR) DRE

33.1 on a show of hands or on a poll every governing member (acting by means of their
Voting representative) and officer shall have one vote.

BN EEREBFVRE(EBISR) DI N THEFFLEIRRICEY 1 ZERLS,

33.2 No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. any objection made in due time shall be referred
to the chairman whose decision shall be final and conclusive.

332 RABMRHEFFEI SN -RBZRE. RREBOERICEBZBRAHLETET . RET
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33.3 governing members and officers may vote by proxy. governing members and officers
may appoint a proxy who need not be a member of the association or, in the case of a
governing member, their Voting representative. the proxy may be appointed by the
governing member or officer to exercise all or any of the governing member’s or officer’s
rights to attend, speak vote and demand a poll at a meeting of the association.

BIFFRELSIUVEE(ERISR) F. REANLYBRRETHIENTES REAXIWARET
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33.4 a person holding a proxy may vote on any resolution.
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33.4 REANILFHRIEZFHD,

33.5 an instrument appointing a proxy shall be in Writing executed by or on behalf of the
appointer and shall be in any usual or common form or in such other form as the
Directors may approve. If the appointer does not direct the proxy how to vote on a
particular resolution, the proxy may vote as he thinks fit. the instrument of proxy shall,
unless the contrary is stated in such instrument of proxy, be valid for any adjournment of
the meeting as well as for the meeting to which it relates. the instrument appointing a
proxy and any authority under which it is executed shall be deposited at the office or
such other place or person as the notice for the meeting shall specify at least 48 hours
prior to the general meeting or adjourned meeting (excluding any day that is not a
working day).
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33.6 a vote given or poll demanded by proxy or by the Voting representative of a
governing member shall be valid notwithstanding the previous termination of the
authority of the person voting or demanding a poll unless notice of the termination was
received by the association at the office or at such other place at which the instrument of
proxy was duly deposited at least 48 hours before the commencement of the meeting or
adjourned meeting (excluding any day that is not a working day).

33.6 REAFFEZZEOBREAREBICIIBRER. RFFEIEHASNZEDOFIRD 48 K
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General Provisions —fi%33 5

34. Bylaws IWA

A

34.1 the Board of Directors may from time to time make such Bylaws as it may deem
necessary or convenient for the proper conduct and management of the association and
for the purpose of prescribing classes and conditions of membership of either the
association or any group established to support the association, and in particular but
without prejudice to the generality of the above, it may by such rules or Bylaws regulate:

34.1.1 the admission and classification of membership of the Association, the rights and
privileges of such members, the conditions of membership and the terms on which Members
may resign or have their membership terminated,;

34.1.2 the conduct of Members in relation to one another and to the Association’s employees;

34.1.3 the election or appointment of Officers and Other Officeholders; and
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34.1.4 the procedure at general meetings and meetings of the Board of Directors and
committees in so far as such procedure is not regulated by these Articles.

34.1 BHEEEIE. WA DBEYEELEEDT-OIZ, £ WA RT IWA £2X1ETB1=0IZEISh
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34.2 the association in general meeting shall have power by special resolution to alter or
repeal the rules or Bylaws and to make additions to them, and the Board of Directors
shall adopt such means as it deems sufficient to bring to the notice of members of the
association all such Bylaws which, so long as they shall be in force, shall be binding on
all members of the association provided nevertheless

34.2 IWA 82 (X, FFRIREEICKY WA A RAIDEE Bk - BN HERER T Do F1=. B
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35. Committees

= A
RER

35.1 the Board of Directors may delegate any of its powers to committees consisting of
such Directors or other persons as it thinks fit; any committee so formed shall conform to
any regulations that may be imposed on it by the Board of Directors and in particular (but
without limitation) no such committee shall have authority to incur expenditure save in
accordance with a budget previously agreed with the Board of Directors.
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35.2 the Board of Directors may appoint a chairman to any committee; if no such
chairman is elected, or, if at any meeting the chairman is not present within ten minutes
after the time appointed for holding the same, the members present may choose one of
their number to chair the meeting.

B2 WMHRRIL. EESDEEREEBETRENTE S BRNBHSINGWGE T IR EMER
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35.3 a committee may meet and adjourn as it thinks proper. Questions arising at any
meeting shall be determined by a majority of votes of the members present, and in the
case of an equality of votes the chairman shall have a second or casting vote.

35.3 ZRLGEYE BN HHE ELBEEN TS5, RSB TELIEBEL, HELELA /—0iB
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35.4 all acts and proceedings of committees shall be reported to the Board of Directors
fully and promptly.

354 ZERITEITHETHRBRUVES KT, RHRRICTEEA DOREICHET 5.

36. Minutes

36.1 the Board of Directors shall cause minutes to be made in books kept for the purpose:

36.1.1 of all appointments to the Board of Directors made by the Association; and

36.1.2 of all proceedings at meetings of the Association and of the Board of Directors, and of
each committee, including the names of the persons present at each such meeting.

36.1 MFERRIEILTOEHMD-OIZESBHREERLRET S,
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37. Banking

&l
37.1 the Board of Directors shall appoint bankers to the association on such terms and
conditions as it may decide, with power from time to time to vary such appointment.

371 R R(E., EmERE R TESERZF T, IWARNRE ST HEHICEDIE IWAIZRITE
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38. Accounts and Audit

REEHE

38.1 the association shall cause to be kept true accounts of the moneys received and
expended for or on account of the association, and of the assets and liabilities of the
association. the treasurer shall cause to be prepared an Income and expenditure account
for the year and a Balance sheet showing the assets and liabilities of the association on
that date.

38.1 IWA [FURA . . EE. ABEICOVTHOEXRDRRHREREFTLH, RHEBAF. TOE
DIZEIELEEELABEZTI EEMNBREIERT S,
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38.2 No member shall (as such) have any right of inspecting any accounting records or
other book or document of the association except as conferred by statute or authorised
by the members of the Board of Directors or by ordinary resolution of the association.
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38.3 the Board of Directors must, for each financial year, send a copy of its annual
accounts and reports (or summary financial statements where appropriate) to every
person who is entitled to receive notice of general meetings.

38.3 MR AL, RHEECLITRADENEZFRIEROHITATOATHLTERL IR
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38.4 Copies need not be sent to a person for whom the association does not have a
current address (as defined in the act).

38.4 WA NIRADEAZF>TLVEWANIZOE—ZFE LB ELALY,

38.5 the deadline for sending out the accounts and reports (or summary financial
statements) is as follows:

38.5.1 the deadline for filing the Association’s accounts and reports with Companies House, as
prescribed by the Act; or

38.5.2 if earlier, the date on which the Association actually files the accounts and reports (or
summary financial statements) with Companies House.
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38.6 to the extent required by law, the Board of Directors must file the accounts and
reports (or summary financial statements) with Companies house and with the Charity
Commission within any deadlines specified by law or by the Charity Commission.

38.6 MR R L. FRETEHBMToNTVSERE T, ZRFLFIEREZERICI O THEESN AR
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38.7 the Board of Directors must file with Companies house and the Charity Commission
all annual returns and other documents that are required to be filed, within any deadlines
specified by law or by the Charity Commission.

38.7 iR R IL. ZEFAREZRERICIOTEEINHRANIC. REERBBIVEEEZE
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39. Notices

ks

39.1 any notice or other communication (each of which is in the articles under “Notices”
referred to as a notice) to be given to or by any person pursuant to the articles shall be in
Writing.

39.1 EFRICHEL BANE = (FZDMDERIFEBETITICELET DS

39.2 the association may give any notice, accounts or other documents to a member
either personally or

39.2.1 by sending it by post in a prepaid envelope addressed to the Member at the Member’s
registered address, or

39.2.2 where a document exchange address is for the time being notified by the Member for the
purpose, by sending it through the document exchange in an envelope addressed to him or her
at that address, or

39.2 IWA (X, RAEITEH. THIO U TOMDXELZRMTHENTED,
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39.2.3 if the Member has provided the Association with an e-mail address, by sending them by
e-mail to that address. This is subject to the Member having consented to receipt of the notice,
documents or accounts in this way, where this is a legal requirement or

39.23 £ EMNIWAIZEFA—ILT7RLAZRELEEBEIEX. FOEFA—ILTRLRIZA—)LTEE
T B HBGEDNBERETIERICIE. COFETEM. THOUM ZOMXELXZITAZEIZRE
MREIELI=CEEEHEHT S, =13,

39.2.4 where a Member has informed the Association in Writing of his or her consent, or has
given deemed consent in accordance with the Act, to receive notices, accounts or other
documents from the Association by means of a website, such information will be validly given if
the Association sends that Member a notification informing him or her that the documents
forming part of the notice, the accounts or other documents, may be viewed on a specified
website. The notification must provide the website address, and the place on the website where
the information may be accessed and an explanation of how it may be accessed. If the
information relates to a general meeting the notification must state that it concerns a notice of a
general meeting and give the place, date and time of the meeting. The notice must be available
on the website throughout the notice period until the end of the meeting in question; or

39.24 2 AN IWAIZHLTRELEGE . FIFER IR -THLELREZS A5G IWA [
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39.2.5 by leaving it at the Member’s registered address.
39.25 R EDEHETFLRIZET,

39.3 a member may give notice to the association either by delivering it to the office or by
sending it by post in a prepaid envelope, or through a document exchange, addressed to
the association at the office.
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39.4 a member present, either in person or by proxy, at any meeting of the association
shall be deemed to have received notice of the meeting and, where requisite, of the
purposes for which it was called.

394 WA DERICEEFINETHEITIZAE. REDBEHNZER TR KR THEBMNER
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39.5 Proof that an envelope containing a notice was properly addressed and sent shall be
conclusive evidence that the notice was given. 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 shall be deemed to be given at the expiration of 48 hours after the envelope
containing it was sent or, in the case of a notice contained in an electronic
communication, at the expiration of 48 hours after the time it was sent.
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40. Indemnity

wHiE

40.1 to the extent permitted by law from time to time, but without prejudice to any
indemnity to which a Director or other officer or auditor may otherwise be entitled the
association shall indemnify every Director or other officer or auditor out of the assets of
the association against all costs and liabilities incurred by him or her which relate to
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anything done or omitted or alleged to have been done or omitted by him or her as a
Director or other officer or auditor save that no Director may be entitled to be indemnified:
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40.1.1 for any liability incurred by him or her to the Association or any associated
company of the Association (as defined by the Act for these purposes);

40.1.2 for any fine imposed in criminal proceedings;

40.1.3 for any sum payable to a regulatory authority by way of a penalty in respect
of non compliance with any requirement of a regulatory nature howsoever arising;

40.1.4 for any liability which he or she has incurred in defending any criminal
proceedings in which he or she is convicted and such conviction has become final,

40.1.5 for any liability which he or she has incurred in defending any civil proceedings brought by
the Association or an associated company in which a final judgment has been given against him
or her; and

40.1.6 for any liability which he or she has incurred in connection with any application
under the Act in which the court refuses to grant him relief and such refusal has
become final.
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40.2 to the extent permitted by law from time to time, the association may provide funds
to every Director or other officer to meet expenditure incurred or to be incurred by him in
any proceedings (whether civil or criminal) brought by any party which relate to anything
done or omitted or alleged to have been done or omitted by him or her as a Director or
officer, provided that he or she will be obliged to repay such amounts no later than:

40.2.1 if he or she is convicted in proceedings, the date when the conviction becomes final; or

40.2.2 if judgment being given against him or her in proceedings,
the date when the judgment becomes final; or

40.2.3 if the court refuses to grant him or her relief on any application
under the Act, the date when refusal becomes final.
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