NOTES ON CHANGES TO

Articles of Association of

HESTERS WAY PARTNERSHIP LTD

amended by written resolution on______________ 2004

______________________________________________________________

Members

We propose the following addition to the members section;

No more than 2 Members proposed by the Membership shall be entitled to sit on the Board of Directors.
The intention is to allow the membership to nominate 2 Directors, for approval by the Board, encouraging a better connection with local groups and grassroots opinion. The membership list has been initiated and will be invited to make nominations in due course.
Quorum at General Meetings

We propose to change the quorum requirements at General Meetings (such as this one) from seven or one fifth Board whichever is the greater to three or half Board whichever is the greater;
No business shall be transacted at a General Meeting unless a quorum is present. Unless and until otherwise decided by a General Meeting, three Members or half of the Board of Directors, whichever is the greater, shall be a quorum. Provided that a meeting shall be inquorate where more than half of the members present are employees, officers or elected members of a local authority or landfill operator.
With the reduction in the minimum number of Directors required (see below) this will reduce the possibility of non quorate meetings and so allowing us to consistently conduct the business of the company
Board of Directors

As referred to above we propose the reduction in the minimum number of Directors required from seven to five reducing the possibility of non quorate meetings and to reduce the risk of falling below the legal requirement. We will still endeavour to keep numbers of Directors between 8 and 11 to ensure wide skill sets and to protect against multiple retirements 
The Company shall have a Board of Directors comprising not less than five and not more than twenty two persons provided always that not more than 19 per cent of the directors shall be Local Authority associated persons.

Retirement of Directors
We propose a change to the way in which Directors retire as follows;
At every Annual General Meeting, one third of the elected Board members shall retire by rotation according to length of service, the longest serving retiring first. If any Directors became or were appointed Directors on the same day those to retire shall (unless otherwise agreed amongst themselves) be determined by lot. Retiring members of the Board shall be eligible to stand for re-election provided that they were not proposed by the Membership in which case they will need to be renominated by the membership.

The intention here is to maintain a consistent number of Directors to replace the previous system whereby all Directors retired annually. 

2006 Companies Act 
In our investigations regarding the listed changes above, we have discovered further anomalies in the Articles of Association. These combined with alterations necessitated by the new Companies Act 2006 require more detailed alterations to our constitutional documents. Amongst other changes the new act requires that the Memorandum of Association be incorporated within the Articles. 

Thus we propose that the constitutional documents are rewritten and checked by GAVCA and a solicitor prior to being discussed and adopted at the next AGM in 2011. 
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