LUTINE YACHTS LIMITED
ARTICLES OF ASSOCIATION

(Company limited by guarantee; no share capital)

1. INTERPRETATION
1.1 In these Articles:

e “the Act” means the Companies Act 2006 and any statutory modification or re-
enactment thereof.

e “the Club” means Lloyds Yacht Club.

e “the Company” means Lutine Yachts Limited.

e “Full Member” means a member of the Club entitled to vote under the Club Rules.
e “Club Rules” means the rules of the Club as amended from time to time.

1.2 Subject to the Act and any applicable law, the Club Rules shall govern the relationship
between the Club and its members.

2. PURPOSE AND RELATIONSHIP WITH THE CLUB

2.1 The Company exists to support the purposes of the Club by owning, operating and
managing any and all of the Club’s vessels and assets.

2.2 The Company shall act in accordance with mandates given by the Club in general
meeting, subject always to applicable law. The directors shall retain such discretion as
required to comply with applicable law, regulation, insurance requirements and their
statutory duties

2.3 Amendments to the Club Rules shall bind the Company to the extent that, in the
reasonable opinion of the directors, compliance is consistent with applicable law,
regulation, insurance requirements and the directors’ statutory duties.

3. OBJECTS
3.1 The objects of the Company are:

(a) to acquire, own, operate, manage, maintain, insure and charter such vessels and
related equipment as the Club sees fit;



(b) to provide opportunities to members of the Club to sail and to offer vessels for
charter to members and third parties;

(c) to engage and remunerate professional skippers, charter managers, consultants
and advisers;

(d) to enter into financial and operational arrangements with the Club in furtherance of
the Club’s purposes;

(e) to carry out all activities incidental or conducive to the above objects.

3.2 The Company shall not distribute profits to its members in their capacity as such.

4. NON-PROFIT APPLICATION OF INCOME

4.1 The income and property of the Company shall be applied solely towards the
promotion of its objects.

4.2 No part of the income or property shall be paid or transferred by way of profit to
members, except:

(a) reasonable remuneration for services rendered;
(b) reimbursement of proper expenses;
(c) interest on money lent at a reasonable rate; or

(d) fairrent for property let to the Company.

5. MEMBERSHIP

5.1 Membership of the Company is limited to Full Members of the Club.

5.2 Admission to or cessation of Full Membership of the Club shall automatically result in
admission to or cessation of membership of the Company. The directors shall update the
register of members accordingly.

5.3 Non-voting categories of Club membership shall not confer Company membership.

6. LIABILITY OF MEMBERS

6.1 The liability of members is limited.

6.2 Each member undertakes to contribute up to £1 in the event of winding up.




7. DIRECTORS

7.1 Directors appointed in accordance with the Club Rules shall be deemed appointed as
directors of the Company for the purposes of the Act.

7.2 Directors shall serve until removed in accordance with the Actm.

7.3 Directors shall not be remunerated for acting as directors but may be reimbursed
reasonable expenses and may receive such remuneration as authorized by the Club in
general meeting.

8. DIRECTORS’ POWERS AND DUTIES

8.1 Subject to these Articles and any mandate from the Club, the directors shall manage
the business of the Company.

8.2 Directors shall comply with their statutory duties at all times, including duties arising in
insolvency.

9. BORROWING AND SECURITY

9.1 The Company may borrow money and grant security over its assets for purposes
connected with the objects of the Company.

10. INSURANCE AND INDEMNITY

10.1 The Company may maintain such insurance as the directors consider prudent,
including hull, liability and directors’ and officers’ insurance.

10.2 Subject to the Act, the Company may indemnify directors to the fullest extent
permitted by law, including in accordance with the indemnity arrangements of the Club.

11. MEETINGS AND MEMBER DECISIONS

11.1 The Members shall exercise their rights as members of the Company through
meetings and resolutions conducted in accordance with the rules of Lloyd’s Yacht Club
from time to time, subject always to the Companies Acts.

11.2 Any resolution of the Members passed at a general meeting of the Club, or by written
resolution of the Members, which is expressed to relate to the Company shall, to the
extent permitted by law and subject to compliance with the Companies Acts, constitute
the corresponding resolution of the Company.



11.3 Nothing in these Articles shall exclude or limit any requirement of the Companies Acts
as to the form, notice, majority or filing of any resolution of the Company.

11.4 In the event of any inconsistency between:
(a) these Articles;
(b) the Club Rules; and
(c) the Companies Acts,

the Companies Acts shall prevail, and these Articles shall prevail over the Club
Rules to the minimum extent required by law.

11.5 Any written resolution of the Members of the Club which complies with the
requirements of the Companies Acts and is expressed to relate to the Company shall, to
the extent permitted by law, constitute a written resolution of the Company provided the
requirements for circulation and majority thresholds under the Companies Acts are
complied with.-

12. TRANSFERS BETWEEN CLUB AND COMPANY

12.1 Payments and transfers of funds between the Club and the Company are permitted
where made in furtherance of the Club’s purposes.

12.2 Such payments shall not constitute distributions of profit.

13. DATAPROTECTION

13.1 The Company shall handle personal data in accordance with the Club’s data
protection policies and applicable law.

14. WINDING UP

14.1 On winding up, any surplus assets shall be transferred to another non-profit
institution with objects similar to those of the Company and which prohibits the
distribution of income, capital or assets to its members.

15. SUPERSESSION

15.1 These Articles replace all previous Articles of Association.

15.2 Any provisions of the Memorandum of Association which continue to have effect as
articles are superseded to the extent permitted by law.



