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TO ALL MEMBERS 
 
 
 
 
 
NOTICE OF EXTRAORDINARY GENERAL MEETING 
 
 
 
NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of The Shipowners’ Mutual 
Protection and Indemnity Association (Luxembourg) will be held on Thursday 27th January 2011 at 
09.00 hours in Hotel Le Royal, 12, Boulevard Royal, L-2449 Luxembourg for the purpose of 
considering, and if thought fit, passing the following as SPECIAL RESOLUTIONS: 
 
 
SPECIAL RESOLUTION 1 
 
THAT the Rules be amended as set out hereafter, the amendments to be effective as from noon, 
20th February 2011. 
 
The proposed amendments to the Rules, with explanations, follow overleaf on pages 2 to 5. 
 
 
SPECIAL RESOLUTION 2 
 
THAT the Constitution be amended as set out hereafter, the amended version to be effective as 
from noon, 20th February 2011. 
 
The proposed amended Constitution follows overleaf on pages 6 to 15, with explanation on page 
16. 
 
 
 
 
 
 
By order of the Board 
Pascal Herrmann 
General Manager 
23rd December 2010 
 
 
 
 
 
NOTE:  A Member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend 
and on a poll to vote instead of him.  The proxy need not be a Member of the Association. 
 

 
 
         The Shipowners' Mutual Protection and 
        Indemnity Association (Luxembourg) 
 16, Rue Notre-Dame 
 L-2240 Luxembourg 
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Existing Text: 
 
PART III  FREIGHT, DEMURRAGE AND 
DEFENCE RISKS COVER 
 
 
6 
1 The Managers may accept the entry of a 
vessel for freight, demurrage and defence 
cover as provided in this Rule 6, but no such 
cover shall be afforded to a Member without 
the agreement of the Managers in writing. 
 
6 
3 
B The Board in its discretion shall have 
power to extend cover to a Member in 
respect of any claims, disputes or 
proceedings not covered under paragraph 3A 
of this Rule which in the opinion of the Board 
fall within the scope of the freight, demurrage 
and defence risks covered and it may impose 
such conditions on such right of recovery as 
it thinks fit. 
 
 
 
 

Proposed Text: 
 
PART III  FREIGHT, DEMURRAGE AND 
DEFENCE RISKS LEGAL ASSISTANCE 
AND DEFENCE COVER 
 
6 
1 The Managers may accept the entry of a 
vessel for freight, demurrage and defence 
Legal Assistance and Defence cover as 
provided in this Rule 6, but no such cover 
shall be afforded to a Member without the 
agreement of the Managers in writing. 
 
 
6 
3 
B The Board in its discretion shall have 
power to extend cover to a Member in 
respect of any claims, disputes or 
proceedings not covered under paragraph 3A 
of this Rule which in the opinion of the Board 
fall within the scope of the freight, demurrage 
and defence risks Legal Assistance and 
Defence cover and it may impose such 
conditions on such right of recovery as it 
thinks fit. 

Explanation  

 
The term ‘freight, demurrage and defence’ is a piece of industry jargon which is not readily 

understood outside the world of P&I.  Although many of the disputes handled by Clubs covering 

large vessels do relate to freight and demurrage issues these are relatively uncommon at 

Shipowners.  We wish to change the name of this additional cover to one which our membership 

will readily understand. 

 

 
Existing Text: 
 
6 
8 Deductibles 
 
A Each Member shall bear: 
i the first US$750 of such costs and 
expenses as total up to US$3,000 incurred in 
connection with any claim, dispute or 
proceedings; 
 
 
 

 
Proposed Text: 
 
6 
8 Deductibles 
 
A Unless otherwise agreed by the Managers 
in writing, eEach Member shall bear: 
i the first US$750 of such costs and 
expenses as total up to US$3,000 incurred in 
connection with any claim, dispute or 
proceedings; 
 

Explanation  
 
This change will allow our underwriters freedom to simplify the cover we give to our Members, 

particularly in cases where we are offering limited cover matching the particular needs of certain 

sectors of our membership.  
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Existing Text: 
 
11 TIME BAR 
 
1 Without prejudice to the duty of prompt 
notification contained in Rule 8, if a Member: 
 
A fails to notify the Managers of any event 
or matter referred to in Rule 8 within one year 
after he has knowledge thereof (or in the 
opinion of the Board ought to have known 
thereof); or 
 
B fails to notify the Managers in writing of 
the commencement of legal or arbitration 
proceedings against him forthwith upon 
service or receipt of notice of the said 
proceedings; or 
 
C fails to submit a claim to the Managers 
for reimbursement of any liabilities or 
expenses within one year after discharging 
them; 
 
the Member’s claim against the Association 
shall be extinguished and the Association 
shall be under no further liability in respect 
thereof unless the Board in its discretion shall 
otherwise determine. 
 
2 Without prejudice to paragraph 1 of this 
Rule, no claim shall in any event be 
recoverable from the Association unless 
written notice thereof has been given to the 
Managers within three years from the time of 
the event or matter. 
 
 

 
Proposed Text: 
 
11 TIME BAR 
 
1 Without prejudice to the duty of prompt 
notification contained in Rule 8, if a Member: 
 
A fails to notify the Managers of any event 
or matter referred to in Rule 8 within one year 
after he has knowledge thereof (or in the 
opinion of the Board ought to have known 
thereof); or 
 
B fails to notify the Managers in writing of 
the commencement of legal or arbitration 
proceedings against him forthwith upon 
service or receipt of notice of the said 
proceedings; or 
 
C fails to submit a claim to the Managers 
for reimbursement of any liabilities or 
expenses within one year after discharging 
them; 
 
the Member’s claim against the Association 
shall be extinguished and the Association 
shall be under no further liability in respect 
thereof unless the Board in its discretion shall 
otherwise determine. 
 
2 Without prejudice to paragraph 1 of this 
Rule, no claim shall in any event be 
recoverable from the Association unless 
written notice thereof has been given to the 
Managers within three years from the time of 
the event or matter. 

 
Existing Text: 
 
12 APPOINTMENT OF LAWYERS AND 
OTHER PERSONS 
 
1 Without prejudice to any other provisions 
of these Rules and without waiving any of the 
Association’s rights hereunder, the Managers 
may at any time appoint on behalf of a 
Member upon such terms as they may think 
fit lawyers, surveyors or other persons for the 
purpose of dealing with any matter liable to 
give rise to a claim by the Member upon the 
Association, including, but not limited to, 
investigating, or advising upon any such 
matter and taking or defending legal or other 
proceedings in connection therewith.  The 
Managers may also at any time discontinue 
such employment as they may think fit. 
 

 
Proposed Text: 
 
1211   APPOINTMENT OF LAWYERS AND 
OTHER PERSONS 
 
1 Without prejudice to any other provisions 
of these Rules and without waiving any of the 
Association’s rights hereunder, the Managers 
may at any time appoint on behalf of a 
Member upon such terms as they may think 
fit lawyers, surveyors or other persons for the 
purpose of dealing with any matter liable to 
give rise to a claim by the Member upon the 
Association, including, but not limited to, 
investigating, or advising upon any such 
matter and taking or defending legal or other 
proceedings in connection therewith.  The 
Managers may also at any time discontinue 
such employment as they may think fit. 
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2 All lawyers, surveyors and other persons 
appointed by the Managers on behalf of a 
Member or appointed with the prior consent 
of the Managers shall at all times be deemed 
to be appointed on the terms that they have 
been instructed by the Member at all times to 
give advice and to report to the Managers in 
connection with the matter without prior 
reference to the Member, that they are to 
produce to the Managers without reference 
to the Member any documents or information 
in their possession or power relating to such 
matter as if such person had been appointed 
to act and had at all times been acting on 
behalf of the Association and notwithstanding 
that any such advice, reports documents or 
information would otherwise be the subject of 
legal or any other form of privilege. 
 
 

2 12 BASIS OF APPOINTMENT  
 
All lawyers, surveyors and other persons 
appointed by the Managers on behalf of a 
Member or appointed with the prior consent 
of the Managers shall at all times be deemed 
to be appointed on the terms that they have 
been instructed by the Member at all times to 
give advice and to report to the Managers in 
connection with the matter without prior 
reference to the Member, that they are to 
produce to the Managers without reference 
to the Member any documents or information 
in their possession or power relating to such 
matter as if such person had been appointed 
to act and had at all times been acting on 
behalf of the Association and notwithstanding 
that any such advice, reports documents or 
information would otherwise be the subject of 
legal or any other form of privilege. 

 
 
Explanation  
 

The current Time Bar Rule is inflexible and potentially precludes Members acting in good faith from 

making a claim when there has been no prejudice to the Club’s position.  We wish to delete Rule 

11 in its entirety as we believe Rule 10, which allows the Board to reject or reduce a Member’s 

claim, provides an adequate sanction to enforce the Notification Rules and can be administered 

with greater flexibility.  

 

The removal of Rule 11 without other changes would necessitate a major renumbering exercise on 

the remainder of the Rule Book and consequent changes to the standard clauses used in 

Certificates of Entry.  To avoid this we propose that Rule 12, which is already in two parts, be split 

with the first part forming a new Rule 11 and the second part remaining as Rule 12.  

 
 
Existing Text: 
 
50 ADVANCE CALLS 
 
At such time or times during or after the end 
of each policy year as the Board shall 
approve, and subject to Rule 53 and to any 
special terms agreed with the Association, 
each Member shall pay to the Association 
the basic rate of contribution of each of his 
vessels insured during that policy year.  The 
amount so payable shall constitute the 
advance call for that policy year in respect of 
that vessel. 

 
Proposed Text: 
 
50 ADVANCE MUTUAL CALLS 
 
At such time or times during or after the end 
of each policy year as the Board shall 
approve, and subject to Rule 53 and to any 
special terms agreed with the Association, 
each Member shall pay to the Association 
the basic rate of contribution of each of his 
vessels insured during that policy year.  The 
amount so payable shall constitute the 
advance mutual call for that policy year in 
respect of that vessel. 
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51 ADDITIONAL CALLS 
 
1 At any time or times during or after the 
end of a policy year, but not after such policy 
year has been closed, the Board may levy 
one or more additional calls for that policy 
year in respect of each vessel insured during 
that policy year, including any vessel or 
vessels in respect of which a Member has 
ceased to be insured in accordance with 
Rule 45.  The Board may levy such a call 
either 
 
A by deciding upon a percentage of the net 
advance call, or  
 
2 In relation to a vessel insured for any 
policy year a Member shall be bound to pay 
by way of additional call a sum ascertained in 
the case of paragraph 1A by multiplying the 
percentage ordered by the Board by the net 
advance call paid or payable by him in 
respect of such policy year and, in the case 
of paragraph 1B by multiplying the 
percentage ordered by the Board by the 
basic rate of contribution of the insured 
vessel by the entered tonnage of the ship in 
the Association. 
 

51 ADDITIONAL CALLS 
 
1 At any time or times during or after the 
end of a policy year, but not after such policy 
year has been closed, the Board may levy 
one or more additional calls for that policy 
year in respect of each vessel insured during 
that policy year, including any vessel or 
vessels in respect of which a Member has 
ceased to be insured in accordance with 
Rule 45.  The Board may levy such a call 
either 
 
A by deciding upon a percentage of the net 
advance mutual call, or  
 
2 In relation to a vessel insured for any 
policy year a Member shall be bound to pay 
by way of additional call a sum ascertained in 
the case of paragraph 1A by multiplying the 
percentage ordered by the Board by the net 
advance mutual call paid or payable by him 
in respect of such policy year and, in the 
case of paragraph 1B by multiplying the 
percentage ordered by the Board by the 
basic rate of contribution of the insured 
vessel by the entered tonnage of the ship in 
the Association. 
 

 
56    RESERVES 
 
4 
A The Board, when deciding on the rate of 
any advance or additional calls for any policy 
year, may resolve that any specified amount 
or proportion of such calls shall be 
transferred to and applied for the purpose of 
any such reserve or account. 
 
 

56    RESERVES 
 
4 
A The Board, when deciding on the rate of 
any advance mutual or additional calls for 
any policy year, may resolve that any 
specified amount or proportion of such calls 
shall be transferred to and applied for the 
purpose of any such reserve or account. 

57   CLOSING OF POLICY YEARS 
 
4 
C By levying advance or additional calls in 
respect of any open policy years with the 
intention of applying a part thereof to meet 
any such deficiency. 
 

57   CLOSING OF POLICY YEARS 
 
4 
C By levying advance mutual or additional 
calls in respect of any open policy years with 
the intention of applying a part thereof to 
meet any such deficiency. 

 
Explanation  

 
Insofar as possible it remains a fundamental Club objective to ensure certainty of call.  We have 

partly achieved that by adopting a zero release call and more recently a zero additional call 

estimate.  As a consequence, references to an Estimated Total Call (ETC) or an Advance Call 

become obsolete and misleading.  To ensure clarity the terms ETC and Advance should be 

replaced with Mutual Call (premium). 
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Constitution 
 

of 
 

The Shipowners’ Mutual 
Protection and Indemnity Association 

(Luxembourg) 
 
 
General 
 
 
1 The name of the association is ‘The Shipowners' Mutual Protection and Indemnity Association 

(Luxembourg)’. 
 
2 In this Constitution the following definitions will apply unless stated otherwise: 
 
The Constitution  and ‘this Constitution’ means the current version of this Constitution.  
 
Director means a member of our current Board of Directors. 
 
In writing  means written, printed or emailed words or words reproduced in any other way.  
 
Insured Vessel means a Vessel insured or reinsured by us.  
 
Managers  means our current Managers, as further described under article 38. 
 
Member  means any Person, including service providers, mortgagees, trustees, charterers, operators, 
managers, insurers, builders of any Vessel involved in maritime or waterborne transportation and/or 
with an ownership interest in a Vessel who enters into a contract of insurance or reinsurance with us.  
 
Office  means our main office at 16, Rue Notre Dame, L-2240 Luxembourg, Grand Duchy of 
Luxembourg. 
 
Ordinary resolution  means a resolution passed by more than half of the Members who are entitled 
to vote in person or by proxy at the General Meeting where the resolution is proposed. 
 
Person  means any individual, company, corporation or other legal entity. 
 
Premium means any sums payable to us related to any contract of insurance. 
 
Regulation  means any decision taken by the Board of Directors in order to implement any internal or 
external decision, policy, regulation, law, guideline or rule and which may affect directly or indirectly 
our contracts of insurance and reinsurance. 
 
Special resolution  means a resolution passed by at least three quarters of Members who are 
entitled to vote in person or by proxy at the General Meeting where the resolution is proposed. 
 
Successor  means heirs, executors, receivers, liquidators and any other Person entitled to be a 
successor. 
 
Vessel  means the whole or any part of the tonnage or share of any ship, boat, structure or hover 
vehicle (a vehicle designed to be supported on a cushion of air), including those under construction, 
used, or intended to be used, under, over or in water.   
 
We, us, our means The Shipowners' Mutual Protection and Indemnity Association (Luxembourg). 
 



7 

Object/Business 
 
3 We are a mutual insurance association (association d’assurances mutuelles) established in 

Luxembourg and governed by this Constitution and by Luxembourg law.  We are established 
for an unlimited duration. 

 
4 Our main office and place of business is in 16, rue Notre Dame, L-2240 Luxembourg, Grand 

Duchy of Luxembourg. 
 
5 Our object is to provide insurance and reinsurance and carry out any operations, including joint 

ventures, which may directly or indirectly extend, develop or facilitate the provision of such 
insurance and reinsurance activities.  We may in particular provide insurance and reinsurance 
relating or incidental to maritime or waterborne trade, commerce or business and carry out any 
operations, which may directly or indirectly extend, develop or facilitate the provision of such 
insurance. 

  
 In accordance with Luxembourg law, we are only insuring risks of the Members and are a non- 

profit making association. 
 
Members 
 
6 We can have an unlimited number of Members, but not less than three. 
 
7 (a) Every Person who enters into a contract of insurance or reinsurance with us will become 

a Member (if they are not already a Member) from the time their insurance starts. 
 
  Where more than one owner of any Vessel is insured on the same policy they shall all 

become joint Members.  Joint Members together have the same rights as a single 
Member. 

 
 (b) A Member will cease to be a Member when all contracts of insurance or reinsurance 

end.  A Member must pay any premiums as they become due. 
 
 (c) Membership cannot be transferred to another Person. 
 
 (d) Every Director will be a Member throughout their directorship. 
  
 (e) We may agree to requests from Members for another Person connected with the 

Member's business or connected with any contract or action undertaken by the Member 
to become a co-assured.  A co-assured will not become a Member. 

 
8 (a) The Constitution will be binding on us, all Members and their Successors and all co-

assureds and their Successors. 
 
 (b) All claims against us must be made and enforced against us only. 
 
General meetings  
 
9 The Directors will decide where and when to hold General Meetings.  We will hold one General 

Meeting as an Annual General Meeting in each calendar year and no more than 15 months will 
elapse between one Annual General Meeting and the next. 

 
10 At least 21 days before each General Meeting we will publish on our website the place, the day 

and the time of meeting and the agenda of the meeting.  The notice will indicate whether the 
meeting is an Annual General Meeting. 

 
11 (a) The Directors may at any time call an Extraordinary General Meeting and must call an 

Extraordinary General Meeting if it is requested by at least 10% of Members.  
 
 (b) The request must be in writing and must state the reasons for the meeting.  Each 

Member asking for the meeting must send his or her request to the Office.  
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 (c) If the Directors have not called a meeting within 21 days of receiving the requisite 
number of requests, any one of the Members asking for the meeting can call it himself.  
Any meeting called in this way must be held within three months of the request being 
submitted.  The place, the day and the time of meeting and the proposed agenda must 
be communicated to the Managers at least 28 days before the meeting. 

 
 (d) At least 21 days before any meeting the Managers will publish on our website the place, 

the day and the time of meeting and the agenda of the meeting. 
 
 (e) A meeting convened under this article must, as far as possible, follow the same 

procedure as for meetings called by the Directors. 
 
 (f) We will pay any reasonable expenses relating to the convening of the meeting incurred 

by Members if the Directors failed to call a meeting.  
 
 (g) For the purposes of this Article, unless at least 21 clear days' notice (by publication on 

the website or by any other means set out under article 62) of a meeting at which a 
resolution is to be proposed is given, the meeting will not have been properly called.  

 
12 If an Extraordinary General Meeting is called we will publish on our website a brief statement 

about the matter referred to in any proposed resolution or the business to be dealt with at that 
meeting.  

 
13 Provided notice is properly published on our website, the proceedings at any Extraordinary 

General Meeting will not be invalidated. 
 
Proceedings at General Meetings  
 
14 No business can be conducted at any General Meeting unless a quorum is present.  Unless 

this Constitution states otherwise, a quorum will consist of three Members present in person.  
 
15 If a quorum is not present within one hour from the time appointed for the meeting, we will 

dissolve the meeting if the meeting was requested by Members.  In any other case, we will 
adjourn it to a day, time and place in the following week, or to any other day, time and place the 
Directors decide.  The place, the day and the time of the adjourned meeting shall be published 
on the website.  If a quorum is not present within one hour from the time appointed for holding 
the adjourned meeting, the Members present in person or by proxy will be a quorum, as long 
as there are two or more people to make up the quorum. 

 
16 The Chairman can adjourn a meeting at which there is a quorum if all the majority of Members 

present agree.  Whenever a meeting is adjourned for 14 days or more, we must give at least 
seven clear days' notice, specifying the place, the day and the time of the adjourned meeting.  
However, in this notice we do not have to specify the agenda to be carried out at the adjourned 
meeting.  Unless a meeting is adjourned for 14 days or more, no Member is entitled to a notice 
of adjournment.  The only business which will be conducted at any adjourned meeting is the 
business which would have been conducted at the first meeting which was adjourned.  

 
17 The Chairman, or in his or her absence a Vice-Chairman, will take the chair at every General 

Meeting.  But if neither the Chairman nor a Vice-Chairman is present within 30 minutes after 
the time appointed for holding a meeting, or if none of them is willing to take the chair, the 
Directors present will choose a Director from those present to chair the meeting.  If there are no 
Directors present, or if all the Directors present decline to take the chair, the Members present 
will choose a Member from those present to chair the meeting. 

 
18 At any General Meeting a resolution will be decided on a show of hands, unless the Chairman 

decides that a resolution shall be decided by secret ballot in order to ensure confidentiality with 
regard to the Members’ votes. 

  
 The Chairman of the meeting will declare that a resolution has been: 
 

• carried unanimously; 
• carried by a majority; 
• not carried by a majority. 
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 The result will be recorded in the minutes of the proceedings.  This will provide conclusive 
evidence of the result without proof of the number or proportion of the votes recorded in favour 
of or against the resolution. 

 
19 If any vote is counted which should not have been counted, the error will not invalidate the 

result of the voting unless: 
 

• it is pointed out at the meeting or adjourned meeting where the vote was cast; or 
• the Chairman of the meeting believes it is serious enough to invalidate the result of the 
 voting.  

 
20 lf an equal number of votes are cast, the Chairman of the meeting will have a further or casting 

vote. 
 
Members’ votes  
 
21 Every Member who is present will have one vote on a show of hands.  In the case of joint 

Members, we will accept only the vote of the senior Member, whether they vote in person or by 
proxy.  For this purpose, the senior Member is the first-named Member in the contract of 
insurance.   

 
22 Members may authorise a Person to act as their representative at any meeting of Members.  

This person will be able to exercise the same powers on behalf of the Member as the Member 
could exercise.  The Member must send a copy of the proxy to the Office at least seventy-two 
(72) hours prior to the meeting, authorising that Person as its representative.  The proxy must 
be in the form published on our website and signed by the appointing Member or its legal 
representative(s).  The proxy need not be witnessed.  Each proxy is irrevocable.  The 
Chairman of the meeting shall have an absolute discretion whether or not to recognise such 
representative and allow the exercise of powers on behalf of the Member in case of doubt as to 
the validity of the proxy. 

 
23 No Member can vote at any General Meeting, either personally or by proxy, unless they have 

paid all premiums due to us.  
 
24 Objections to the qualification of any voter can only be raised at the meeting or adjourned 

meeting where they voted.  Every vote allowed at such meetings will be valid for all purposes.  
Any objections made during the meeting will be referred to the Chairman of the meeting, whose 
decision will be final.   

 
Directors 
 
25 There will be at least five Directors.  They shall form the Board of Directors. 
 
26 (a) Directors are entitled to receive a fee for their services.  At each Annual General Meeting 

the Members will review Directors’ fees and set the level of fees for the period until the 
next Annual General meeting.  The Members can, by Ordinary Resolution, vote 
additional remuneration to any Director who has carried out any additional duties without 
paying additional remuneration to the other Directors. 

 
 (b) The Directors will be entitled to be paid all travelling, hotel and other reasonable 

expenses they incur while carrying out their duties as Directors.  This includes their 
expenses for travelling to and from Directors Meetings, Committee Meetings or General 
Meetings. 

 
Chairman and Vice-Chairmen  
 
27 We will have a Chairman and up to three Vice-Chairmen.  They will all be Directors elected by 

the Board of Directors.  Any person so appointed will retire from office after a period of three 
years or if he or she resigns or is no longer a Director.  Retiring Chairmen and Vice-Chairmen 
will be eligible for re-appointment and will act as Chairmen and Vice-Chairmen throughout the 
meeting at which they retire. 
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Appointing, rotating, disqualifying and removing Di rectors  
 
28 (a) At each Annual General Meeting one third of the Directors will retire from office.  If the 

number of Directors cannot be divided exactly by three, then the number nearest to, but 
not more than, one third will retire.  

 
 (b) The Directors to retire at each Annual General Meeting will be the Directors who have 

served longest since last appointed.  If Directors of equal seniority cannot agree on who 
should retire, the remaining Directors will decide.  

 
 (c) Retiring Directors will be eligible for re-appointment and will act as Directors throughout 

the meeting at which they retire. 
 
29 If any Director retires as described under Article 28, the Members may, by Ordinary Resolution, 

appoint a new Director to fill the vacated office at that meeting.  If the Members do not resolve 
to appoint a new Director, they are deemed to have re-appointed the retiring Director, if he 
agrees, unless, at that meeting: 

 
• the Members decide not to fill the vacated office; or 
• a resolution for the Director to be re-appointed has been put to the meeting and has not 

been carried by a majority. 
 
30 At a General Meeting, a motion to appoint two or more Directors by a single resolution cannot 

be proposed unless the Meeting has first agreed a resolution that the motion can be proposed 
in this way, and no vote was cast against it. 

 
31 A Person can be appointed as a Director at any General Meeting by Ordinary Resolution, only 

if: 
 

• he or she is a Director who is retiring at the meeting; or 
• he or she has been recommended pursuant to a decision of the Board of Directors held in 

accordance with article 42 ; or  
• we have received one month’s notice in writing that a Member who is qualified to be 

present and vote at the meeting is going to propose this Person for appointment; and  
• the Person to be proposed has sent us a signed notice agreeing to its appointment. 

 
32 The Board of Directors can, at any time, appoint any person to be a Director either to fill a 

vacancy or as an additional Director.  A Director appointed in this way will hold office only until 
the Annual General Meeting which follows his or her appointment, at which point he or she will 
retire.  He or she shall then be eligible for re-appointment.  When considering the rotation and 
number of Directors to retire, any Director appointed in this way is not taken into account. 

 
33 A Director will no longer be a Director if he or she:  
 

• dies; 
• has a receiving order made against him; 
• becomes bankrupt or makes any composition or arrangement with their creditors;  
• becomes incapable of managing and administering their property and affairs because of 
 mental impairment; 
• ceases to be a Director or is banned from being a Director by an order made by a court; or  
• resigns by notifying us in writing.  

 
A Director will give up office at the Annual General Meeting after he or she reaches the age of 
70, unless he or she has an ownership interest in or remains employed (directly or indirectly) 
by a Person having an ownership interest in Vessels insured by us. 

 
34 The Members can, by Ordinary Resolution, remove any Director before his or her period of 

office has ended and without indication of reason, and may, by Ordinary Resolution, appoint 
another Person in their place. 
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The powers Directors hold  
 
35 The Board of Directors is vested with the broadest powers to take any actions necessary or 

useful to fulfil the object set out under article 5, with the exception of the actions reserved by 
the Constitution to the General Meeting, and subject to the provisions of any agreement with 
the Managers. 

 
36 The Board of Directors can set premiums payable by individual Members at whatever amount 

and subject to whatever terms and conditions they think fit.  They may enter into contracts of 
insurance and reinsurance on special premium terms, and for whatever risks as they see fit. 

 
37 The Board of Directors shall have power in their discretion to make Regulations in respect of 

any matter.  When the Board of Directors makes a Regulation we shall publish it on our 
website. 

 
 (a) A Regulation shall come into force at the time specified in the notice on our website 

(which shall not be earlier than ten days after the date of the notice), and if its effect is to 
alter the terms and conditions of insurance in respect of any Vessel such alteration shall 
take effect as from that time. 

 
 (b) On the passing of any such Regulation, it shall be deemed to be incorporated into each 

Member’s contract of insurance and every Member shall conform to it insofar as it may 
apply to them.  If a Member breaches any Regulation, the Board of Directors may reject 
or reduce any claim by the Member to the extent to which it would not have arisen if he 
had complied with the Regulation. 

   
 (c) The Board of Directors shall have power to vary, revoke or suspend any such Regulation 

and to restrict, extend or otherwise apply the provisions of any Regulation (in whole or in 
part) to insured Vessels, any particular type or flag or to any sector of our membership. 

 
38 (a) The Board of Directors shall appoint a General Manager and fix his or her remuneration. 

They may delegate to him or her whatever powers they see necessary and authorise 
him or her to sub-delegate all or any of the powers or duties they hold. 

 
 (b) The Managers are The Shipowners Protection Limited or whatever other company the 

Directors may appoint.  The Board of Directors can delegate to the Managers any 
powers or duties they hold.  The Managers can exercise any of these powers or duties 
themselves, or delegate them to others as they see fit.  

 
 (c) While taking into account any other provisions of this Constitution, the Board of Directors 

will not be entitled to delegate any of the powers or duties they hold: 
 

• if the law or the Constitution state the powers and duties have to be held or carried 
 out only by Directors; or 
• delegating the powers and duties is not consistent with any agreement with the 
 Managers. 
 

39 When dealing with third parties, we shall be bound towards third parties in all circumstances by 
the signature of any two Persons either Directors or Persons to whom such signatory power 
has been granted by the Board of Directors. 

 
40 (a) A Director can also hold any other office with us (except that of auditor).  They may also 

provide us with professional services on whatever financial and other terms the Board of 
Directors arrange. 

 
 (d) A Director must declare if he or she has an interest in any proposed contract or 

arrangement.  They must do this: 
 

• at the Board of Directors’ meeting where the question of entering into the contract 
or arrangement is first discussed; or 

• at the next Board of Directors’ meeting held after he or she takes up an interest if 
they were not interested in the proposed contract or arrangement on the date when 
the initial discussion took place. 
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 (c) If a Director becomes interested in a contract or arrangement after it is made, he or she 
must declare this interest at the first meeting of the Board of Directors held after they 
became interested. 

 
  Under this provision, the following will apply: 
 

• A Director will not be disqualified from working under contract for us. 
• A Director does not have to avoid having an interest in any contract or arrangement 
 we enter into. 
• A Director does not have to declare to us any profit he or she receives from any 
 contract or arrangement they have an interest in, or any fiduciary relationship 
 (relationship based on trust) they have established.  

 
 (d) Any Director with an interest in a contract or arrangement must give a general notice to 

the Board of Directors stating that he or she is a member of a specified firm or company 
and is to be regarded as interested in the contract or arrangement with that company.  
They must give this notice at the first possible Board of Directors’ meeting.  

 
 (e) A Director cannot vote as a Director, or be counted as one of a quorum, on a motion 

relating to any contract or arrangement which he or she makes with us, or in which he or 
she has an interest. 

 
Board of Directors’ proceedings  
 
41 The Managers will call a meeting of the Board of Directors when any Director requests this.  
 
42 The Directors will meet to deal with business and adjourn and otherwise regulate their 

meetings as they think fit.  The quorum will be three Directors.  The Board of Directors can 
decide to increase this number.  The Board of Directors will decide any questions which arise 
by a majority of votes of the Directors present.  If an equal number of votes are cast, the 
Chairman of the meeting will have a second or casting vote. 

 
43 The Chairman of the Association, or a Vice-Chairman, will preside at all Board of Directors’ 

meetings but, if neither is present 15 minutes after the time appointed for holding the meeting, 
the Directors present will choose one of those present to chair the meeting. 

 
44 If the number of Directors drops to below the minimum number stated in the Constitution, those 

remaining can appoint one or more Directors to make up the minimum number, or they can 
summon a General Meeting.  They cannot carry out any other activities in such a situation.  

 
45 Subject to the provisions of the Constitution, the Board of Directors can establish Committees 

chosen from our Directors.  These Committees must conform to any terms of reference that 
the Directors set while carrying out their duties.  

 
46 The meetings and proceedings of any such Committee which consists of two or more Directors 

will be governed by the same provisions which regulate Board of Directors’ meetings and 
proceedings: 

 
• to the extent they apply; and 
• if they have not been superseded by any terms of reference set by the Board of Directors 

under Article 45. 
 
 However, unless the Directors decide otherwise, two people will make up the quorum 

necessary to conduct the Committee’s business.  
 
47 If we discover after a General Meeting that there was some error in the way the Members 

appointed a Director, or if we find that one or more Directors had left office, any acts carried out 
by them at any Board of Directors’ meeting will be as valid as if they had been properly 
appointed and had continued to be a Director.  

 
48 Minutes will be taken at all General Meetings, Directors’ Meetings and Directors’ Committee 

Meetings.  They will record, amongst other things: 
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• who attended the meetings;  
• which matters have been discussed; 
• which decisions have been taken; 
• the appointment of officers.  

 
 The signature of the minutes by the Chairman of the meeting or by the Chairman of the next 

meeting shall serve as evidence of the proceedings and their content.  No Member, unless they 
are a Director, will have the right to inspect minutes of Directors’ Meetings or Directors’ 
Committee Meetings.  

 
49 Any Director who participates in a Director’s meeting by conference-call, video-conference or 

by any other means of communication which allow such Director’s identification and which 
allow that all the Directors taking part in the meeting hear one another on a continuous basis 
and may effectively participate in the meeting, is deemed to be present for the computation of 
quorum and majority.  A Director’s Meeting held through such means of communication is 
deemed to be held at the Office. 

 
50 A resolution in writing signed by all the Directors will be as effective as a resolution passed at a 

Board of Directors’ Meeting.  The resolution can consist of several identical documents, each 
signed by one or more Directors. 

 
Membership of national and international organisati ons 
 
51 The Directors may enrol us, or those of our Members who may be eligible, as members or 

affiliates to any national or international society or organisation concerned with advancing the 
rights of owners.  The Directors may authorise the payment of such subscriptions either out of 
our general funds or by means of special contributions to be levied on the Members concerned. 

 
Reserves 
 
52 The Directors may, in their discretion, establish and maintain such reserve funds or other 

accounts to provide a source of funds which can be applied for any general purposes or for 
such contingencies as they think fit.  The Directors can put in a reserve any monies we hold but 
which we do not immediately need to meet any claims, expenses and outgoings in relation to 
this Constitution.  The Directors can invest any reserves in whatever investments they think fit. 

 
Accounts  
 
53 Our financial year shall begin on 21st February of each year and shall terminate on 20th 

February of the following year. 
 
54 The Board of Directors will ensure we keep proper accounting records which give a true and 

fair view of the state of our affairs and a record of our business. 
 
55 Directors can examine the accounting records but Members (who are not Directors) will not 

have any right to inspect the records. 
 
56 At the end of every financial year, the Board of Directors will ensure that income and 

expenditure accounts, balance sheets and reports are prepared which give a true and fair 
record of our business and the state of its affairs.  These will be presented at a General 
Meeting. 

 
57 We will publish on our website a summary of the accounts to be presented at the Annual 

General Meeting at least 21 clear days before the date of the meeting.  For at least 21 clear 
days before the date of the meeting, any Member who asks can have a hard copy of every 
balance sheet, account and report which is to be presented at the General Meeting.  Hard 
copies will also be available for Members to inspect at the Office and at the Managers’ main 
place of business.  

 
The auditors and the audit  
 
58 Our auditors will be qualified under the laws of the Grand Duchy of Luxembourg to act as our 

auditors. 
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59 (a) At each Annual General Meeting the Members will appoint an auditor or auditors to hold 
office until the end of the next Annual General Meeting. 

 
 (b) At any Annual General Meeting the Members will be deemed having reappointed a 

retiring auditor without any resolution being passed unless: 
 
  (i) he or she is not qualified to be reappointed; or  
  (ii) an Ordinary Resolution has been passed at that meeting appointing somebody 

instead of the retiring auditor if he or she is not reappointed; or 
  (iii) he or she has expressed in writing that they are not willing to be reappointed. 
 
 (c) The Board of Directors can appoint an auditor if a vacancy occurs until the next General 

Meeting.  
 
 (d) The Members will set the remuneration of the auditors at a General Meeting.  
 
 (e) The Members can remove any auditor from office by Ordinary Resolution and, by the 

same or another Ordinary Resolution, we can appoint another person to be auditor. 
 
60 (a) The auditors will report to the Board of Directors and the Managers on the accounts 

examined by them, and on every income and expenditure account and balance sheet 
we present at the General Meeting. 

 
 (b) The auditors' report will be available at the relevant General Meeting and be open for 

every Member to inspect.  
 
 (c) The auditors will have a right to look at our books, accounts and vouchers at any time.  

They will also be entitled to ask our Managers for any information and explanations they 
need to be able to perform their duties as auditors. 

 
Members’ records 
 
61 (a) We will keep Members’ records at our Office which contain, amongst other things:  
 
  (i) the Member’s name and an address, including an e-mail address; 
   (ii)  all the Member’s contracts of insurance and reinsurance with us; and 
  (iii) the date when each owner became a Member and the date when they stopped 

being a Member.  
 
 (b) A Member’s records will, given reasonable notice, be open for the Member to inspect 

during business hours, however the records can be closed for a reasonable period of 
time when they are needed for a meeting.  

 
Notices  
 
62 (a) We can send any notice or other documents to a Member electronically or otherwise, 

either using the address he has given to us for this purpose or to the broker or agent 
acting on his behalf.   

 
 (b) We will consider any notice or other document we send electronically to be received on 

the day we send it.  This assumption of delivery will be based on proof that we 
addressed the correspondence correctly and proof that we sent the correspondence 
electronically.   

 
Winding up  
 
63 The Members can, by Special Resolution, resolve to wind us up. 
 
64 The Directors will wind up the business unless, by Ordinary Resolution, the Members appoint a 

liquidator.  If the Members appoint a liquidator, the Directors will no longer have any powers.  
The liquidator will be able to exercise all or any of the powers the Directors held to wind up the 
business while carrying on its business.  

 
65 The Members can remove the liquidator from office without indication of the reasons and fill the 

vacancy by Ordinary Resolution. 
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66 The Members will decide the remuneration of the liquidator in a General Meeting. 
 
67 During the course of the winding up, and at least once a year, the Directors or the liquidator (as 

the case may be) must call a General Meeting.  They will tell the meeting about all dealings and 
transactions since they began to wind up the business, or since their last report, and produce a 
balance sheet showing the state of affairs on the date of the meeting.  The accounts and 
balance sheet will be audited by the auditors who will report on it to the Members and the 
Managers.  The same provisions that apply to the auditors' report on the Directors' annual 
accounts and to the Annual General Meeting will apply (with the necessary changes made) to 
the auditors’ report to the meeting and to the business to be carried out.   

 
68 If the business is wound up we will pay off all our debts and liabilities and all costs, charges and 

expenses of winding up.  We will distribute any assets remaining among our Members.  Each 
Member will receive a sum in proportion to the amounts of premium they paid during the six 
years immediately before we began the winding-up process.  

 
69 The Shipowners’ Mutual Protection and Indemnity Association (Luxembourg) shall be dissolved 

when the winding-up has been completed.  
 
Amending the Constitution  
 
70 The Members have unrestricted power to amend the Constitution by Special Resolution.  We 

will inform the Luxembourg insurance supervisory authority (Commissariat aux Assurances) of 
any proposed alterations or amendments. 

 
Indemnity  
 
71 We will pay out of our assets to indemnify (protect from liability) every Director, and other officer 

against all liabilities, costs or reasonable expenses they incur in connection with our business 
or affairs, as long as  that Person has not been guilty of fraud or other wilful misconduct. 

 
72 We will indemnify the Managers against whatever liabilities and on whatever terms the 

Directors decide. 
 
Disputes  
 
73 (a) If any difference or dispute shall arise between a Member or joint Member (whether or 

not he remains a Member or a joint Member) and us in connection with the Constitution 
or any contract with us or in connection with any other matter whatsoever, such 
difference or dispute shall be referred to arbitration in London, one arbitrator to be 
appointed by the Association, one by the Member or joint Member, and a third to be 
appointed by the arbitrators previously named.  The submission to arbitration and all the 
proceedings therein shall be subject to the provisions of the English Arbitration Act 1996 
and any statutory modification or re-enactment thereof. 

 
 (b) No Member or joint Member may bring or maintain any action, suit or other legal 

proceedings against us in connection with any such difference or dispute unless he has 
first obtained an arbitration award in accordance with this article. 

 
 (c) The dispute procedures set out above shall apply equally to any Person or entity 

claiming to be a company affiliated to a Member or joint Member or claiming additional 
insured or co-assured status in relation to any insured Vessel.  

 
Interpreting the Constitution  
 
74 Insofar as it is not inconsistent with Luxembourg law, the Constitution shall be interpreted in 

accordance with English law provided that no provision of English law shall in any way lessen 
or invalidate any of the rights and obligations which are validly conferred by the Constitution in 
accordance with Luxembourg law. 

 
75 The English text of the Constitution is binding.  It will apply in English proceedings and, in 

particular, in the event of arbitration or disputes between us and our Members and other parties 
that relate directly to the objects of the Association.  In case of divergences between the 
English text and the French text, the English version will prevail. 
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Explanation  

 
We need to ensure that we have a modern, up to date Constitution which will provide us with the 

flexibility to carry out our business in a fast-changing world, allows us to make best use of modern 

technology and is written in a way which is clear and transparent to all our Members. 

 

We have removed jargon and legalese to ensure that the Constitution can be readily understood, 

especially by those Members who do not have English as a first language.  We have removed out 

of date references such as the provisions relating to the Inland Craft Class.  We have removed 

anomalies and unnecessary complication, such as the historical voting system which can be by 

show of hands counting one vote per Member or by a poll where the count is one vote per vessel.  

This anomaly has been removed by adopting a system of ‘one Member – one vote’ throughout. 

 

We have looked at how the Constitution will meet our future needs.  We have revised the business 

objective to allow us to broaden our operations whilst still remaining a not for profit insurance 

association focused on marine and waterborne industry.  We have removed the references in the 

Constitution to the Rules as we can foresee areas of our business being conducted in future using 

purpose-designed policies rather than the Rules book.  At the same time we have brought a 

number of administrative provisions currently dealt with in the Rules into the Constitution to 

facilitate the production of policy documents.  Finally we have ensured that the Constitution is fully 

in line with the current Rules.  The Rules have been changed over the years leaving the 

Constitution out of step in some areas.  A typical example of this has been the disputes procedure 

which had not been updated in the Constitution despite a number of important changes being 

made in the Rules. 

 

The last stage of our review has been to look at the communication provisions with the aim of 

optimising the use of modern technology.  We have removed references to the use of the post and 

to paper documentation and substituted publication on our website or the use of e-mail.   

 

The new Constitution has been reviewed by Luxembourg lawyers and has been sent to the Club’s 

regulator in Luxembourg, the Commissariat Aux Assurances, for approval. 

 


