THE CONSTITUTION

The appropriate legal structure for an individual Society will depend very much on its  actual and proposed activities and operations.  Factors to be taken into consideration are the number of staff to be employed, whether property is to be held, the number and size of contracts to be taken on, whether the participation of a membership is desired and who is to exercise ultimate control.  As the choice of legal structure is of great importance, it is essential that the promoters should take advice at an early stage as to the appropriate structure.

Once the structure has been chosen, a governing instrument should be drawn up.  This must be drafted with care.  The objects must reflect what it will be doing and be wide enough to cover present and future activities.  The administrative provisions must be both comprehensive and flexible.  It is important that the provisions should cover all eventualities that can be foreseen, but there must be an effective amendments procedure so that changed circumstances can be addressed.  It is often advisable to keep much of the administrative detail off the face of the main governing instrument and in subsidiary rules so that changes can be more easily effected through issuing Standing Orders or bye-laws.

Time taken in choosing the appropriate legal structure and drafting the Governing Instrument is never wasted.  Failure to take care and time over this at the outset will frequently result in problems and additional legal costs at a later stage.  It is recommended that organisations look to the future so that a structure which does not seem appropriate now may, in fact, be the most suitable in the long term.  An increasing number of voluntary organisations are being set up as companies.

Company Limited by Guarantee

A Company Limited by Guarantee is a corporate body, that is, it has a legal identity of its own apart from its members.  The liability of each member is limited to a nominal sum, usually £1, which s/he guarantees to pay if the company has debts on winding up.  As it has a separate legal entity, the company holds property, enters into contracts and takes legal action in its own name.  The company provides a democratic structure.  The membership will normally elect a management committee to be responsible for the company’s administration and the members will always have the right to remove them.  Committee members may also be appointed or co-opted.  In some cases the membership is restricted but a very wide membership is possible.

The Governing Instrument of the company consists of two parts, the Memorandum and Articles of Society .  The Memorandum states the objects and deals with other matters affecting the outside world and the Articles deal with internal rules and procedures.

The members of the management committee, sometimes also called an executive committee or council of management, are the directors for the purposes of Company law.  One of the reasons often given for the incorporation of a Society  as a Company Limited by Guarantee is the limitation of liability of the committee members.  It is important to realise that incorporation does not give complete protection from personal liability to the committee members, as they can in some circumstances be liable, under Company law for breach of fiduciary and statutory duties, particularly under the insolvency Act of 1986 for wrongful trading.

The main advantages of the company structure are the separate legal personality and degree of limitation of liability it confers.  The disadvantages are that the body is subject to the provisions of the Companies Acts and this involves additional costs and red tape in compliance with statutory requirements.

The company structure is appropriate for all larger voluntary sector not for profit organisations engaging in substantial contracts, particularly those involved in the provision of services.  It has been used for such diverse bodies as nursing homes, trade Societies and theatre groups.  Moreover, since the enacting of the Employment Relations Act 1999 the structure is appropriate for organisations employing one or two staff.

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

THE COMPANIES ACTS 1985 AND 1989

MEMORANDUM OF SOCIETY  OF THE BRITISH SOCIETY OF DENTAL HYGIENE & THERAPY 
1. The name of the Company (hereinafter called ‘The Society ’) is The British Society of Dental Hygiene & Therapy.

2. The registered office of the Society  will be situated in England.

3. The Society  is established:

i. to promote, encourage and advance the study and practice of the art and science of oral health; and

ii. to advance for the public benefit the education and training of  dental hygienists/therapists in connection with the said art and science; and

iii. to represent and safeguard the common interests of members.

4. In furtherance of the said objects, but not further or otherwise, the Society  shall have power:

a. to write, print or otherwise reproduce by any means of recorded audio and/or visual information whether now or hereafter invented and circulate, gratuitously or otherwise periodicals, magazines, book, leaflets or other documents;

b. to act as a consultative body to whom reference may be made by interested parties for guidance in connection with the dental hygiene/therapy profession;

c. to hold exhibitions, meetings, lectures, classes, seminars, workshops, courses or other events either alone or with others;

d. to promote research, experimental work, scientific investigation and development into any aspect of the objects of the Society  and its work and to disseminate the useful results of any such research;

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

f. to make monetary awards or loans on such terms as may be thought fit;

g. to accept subscriptions, gifts, donations, bequests of any property maintain and alter any of the same as are necessary for any of the objects of the Society  and (subject to such consents as may be required by law) sell, lease, mortgage or otherwise dispose of any such property;

h. to take such steps as may be required for the purpose of procuring contributions to the funds of the Society ;

i. to issue cheques and other financial instruments, and to operate bank and other accounts in the name of the Society ;

j. subject to such consents as may be required by law, to borrow and raise money for the objects of the Society  on such terms and conditions and on such security as may be thought fit;

k. to construct, maintain and alter buildings or erections;

l. to carry on trade in so far as either the trade is exercised in the course of the carrying out of a primary object of the Society ;

m. to take and accept any gift of money, property or other assets, whether subject to any special trust or not, for any one or more of the objects of the Society ;

n. to invest the monies of the Society  not immediately required for its objects in or upon such investments, securities or property as may be thought fit;

o. to make any donation either in cash or assets for the furtherance of the objects of the Society ;

p. to establish or support any charitable institution and to subscribe or guarantee money for purposes calculated to further the object of the Society ;

q. to lend money or give credit, to take security for such loans or credit from, for the performance of contracts or obligations by any person or organisation as may be necessary or expedient for the work of the Society ;

r. to employ and pay such staff to supervise, organise and carry on the work of the Society ;

s. to purchase insurance to cover the officers, staff, voluntary workers and those of its members from and against all such risks incurred in the course of the performance of their duties, as may be thought fit;

t. to purchase insurance to cover any buildings or other property to their full value;

u. subject to formal approval by the members in general meeting to amalgamate with any companies, institutions, societies or Society s which have objects altogether or mainly similar to those of the Society  and which 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 Society  by this Memorandum of Society ;

v. to pay, out of the funds of the Society , the costs, charges and expenses of and incidental to the formation and registration of the Society ;

w. to establish, where necessary, regional branches (whether autonomous or not);

x. to do all such other lawful things as shall further the above objects or any of them.

5. The income and property of the Society  shall be applied solely towards the promotion of its objects as set forth in this Memorandum of Society  and, no portion thereof shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise howsoever by way of profit, to members of the Society  save that members of its Council may be appointed to any office of the Society  and receive any reasonable remuneration or other benefit in money or money’s worth from the Society .

6. The liability of the member is limited.

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

8. If upon the winding-up or dissolution of the Society  there remains, after the satisfaction of all its debts and liabilities, any property whatsoever, the same shall not be paid to or distributed among the members of the Society , but shall be given or transferred to some other institution or institutions having objects similar to the objects of the Society , and which prohibit the distribution of its or their income and property to an extent at least as great as is imposed on the Society  under or by virtue of Clause 5 hereof, such institution or institutions to be determined by the members of the Society  at or before the time of dissolution, and in so far as effect cannot be given to such provision, then to some charitable object.

THE COMPANIES ACTS 1985 AND 1989

SOCIETY  LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF SOCIETY  OF THE BRITISH SOCIETY OF DENTAL HYGIENE & THERAPY 

INTERPRETATION

1. In these Articles:
‘the Act’ means the Companies Act 1985 as amended by the Companies Act 1989 or any re-enactment or statutory modification of those Acts.

‘clear days’ in relation to the period of a notice means the 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.

‘the Council’ means the Council of the Society  who shall also be Directors of the Company.

‘the Society ’ means the above named Company.

‘the Office’ means the registered office of the Society .

‘the seal’ means the common seal of the Society .

‘company secretary’ means any person appointed to perform the duties of the company secretary of the Society .

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

Expressions referring to writing shall, unless the contrary intention appears, be construed as including references to printing, lithography, photography, and other modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these Articles shall bear the same meaning as in the Act or any statutory modification thereof in force at the date at which these Articles become binding on the Society .

Words importing persons shall include corporations and natural persons.

OBJECTS
2. The Society  is established for the objects expressed in the Memorandum of Society .
MEMBERS
3. The subscribers to the Memorandum of Society  and such other persons as the Council shall admit to membership shall be members of the Society .
4. Membership shall be of the following classes:
a. Full Membership

Hygienists whose names are entered in the Roll/Register of Dental Hygienists/Therapists kept by the General Dental Council or who are eligible to have their names so entered.  Every Full member shall have one vote.

b. Honorary Membership

The Council may nominate for consideration by the members Honorary Membership for any persons, whether or not a member of the Society , who have, in the opinion of the Council, given great service to the Society  or to the profession.  Honorary Membership shall confer all the privileges of membership of the Society .  Honorary Members are not entitled to vote.

c. Student Membership

Student Membership is available to student dental hygienists/therapists during their training.  Student membership shall confer all the privileges of membership of the Society  appropriate to students.  Student members are not entitled to vote.

d. Associate Membership

Associate Membership may be granted by the Council to any person who demonstrates an interest in the welfare of the dental hygiene/therapy  profession.  Associate Membership shall confer all the privileges of membership of the Society  appropriate to Associate members.  Associate Members are not entitled to vote.

5. Every person admitted to membership of the Society  shall either sign a written consent to become a member or sign the register of members.

6. An application for membership may be approved or rejected by the Council.

TERMINATION OF MEMBERSHIP

7. The Council shall have the right for good and sufficient reason to terminate the membership of any member particularly those:

i. Whose name has been erased from the General Dental Council’s Roll/Register of Dental Hygienists/Therapists by disciplinary action; or

ii. Who commit any act which in the opinion of the Council is prejudicial to the interests of the Profession or the Society .

Provided that the member concerned shall have a right to be heard and the right to an appeal to be heard before a final decision is made.

SUBSCRIPTIONS

8. The annual subscription (if any) for all classes of membership shall be agreed by ordinary resolution by the members at the Annual General Meeting or Extraordinary General Meeting called for that purpose.

9. Any member whose subscription is overdue for at least six weeks may be excluded from membership provided that the member concerned has been given notice that the subscription is due and payable within one calendar month of the subscription having become due.

10. Unless the members of the Council or the Society  in General Meeting shall make other provision pursuant to the powers contained in Article 67 the Council members may in their absolute discretion permit any member of the Society  to retire, resign or leave provided that the number of members is not less than three.  Membership shall not be transferable.

GENERAL MEETINGS

11. The Society  shall each year hold a General Meeting known as the General Assembly as its Annual General Meeting in addition to any other meetings in that year, and shall specify the meeting as such in the notices calling it; and not more than fifteen months shall elapse between the date of one Annual General Meeting of the Society  and that of the next.  Provided that so long as the Society  holds its first Annual General Meeting within eighteen months of its incorporation, it need not hold it in the year of its incorporation or in the following year.  The Annual General Meeting shall be held at such time and place as the Council shall appoint.  All General Meetings other than Annual General Meetings shall be called Extraordinary General Meetings.

12. The Council may, whenever they think fit, convene an Extraordinary General Meeting, and Extraordinary General meetings shall also be convened on such requisition, or, in default, may be convened by such requisitionists, as provided by the Act.

NOTICE OF GENERAL MEETINGS

13. An Annual General Meeting and a meeting called for the passing of a special resolution shall be called by at least twenty-one clear days’ notice in writing.  Other meetings shall be called by at least fourteen clear days’ notice in writing.  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 shall be given, in manner hereinafter mentioned or in such other manner, if any, as may be prescribed by the Society  in General Meeting, to such persons as are, under the Articles of the Society , entitled to receive such notices from the Society : provided that a meeting of the Society  shall, notwithstanding that it is called by shorter notice than specified in this Article, be deemed to have been duly called if it is so agreed:

a. In the case of the Annual General Meeting, by all the members entitled to attend and vote at it; and

b. In the case of any other meetings, by a majority of the members having a right to attend and vote at the meeting, being a majority together representing not less than ninety-five per cent of the total voting rights at that meeting of all the members.

14. 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 of that meeting.

PROCEEDINGS AT GENERAL MEETINGS

15. The Business to be transacted at an Annual General Meeting shall include the consideration of the accounts, balance sheets, and the reports of the Council and auditors, resolutions (if any) proposed by members, the election of members of the Council in the place of those retiring and the appointment of, and the fixing of the remuneration of, the auditors.

16. No business shall be transacted at any General Meeting unless a quorum of members is present a the time when the meeting proceeds to business.  A quorum shall be not less than twelve ordinary members plus not less than two Officers.  If within half an hour from the time appointed for the meeting a quorum is not present, or, if during a meeting a quorum ceases to be present, the meeting shall be adjourned to such other day and at such other time and place as the Council may determine.  If at the adjourned meeting a quorum is not present within half an hour after the appointed starting time, the members present will be a quorum.

17. The Chair, if any, of the Council shall chair every General Meeting of the Society  or if there is not such Chair, or if she/he shall not be present within fifteen minutes after the time appointed for the holding of the meeting or is unwilling to act, the members of the Council present shall elect one of their number to chair the meeting.

18. If at any meeting no Council member is willing to act as Chair or if no Council member is present within fifteen minutes after the time appointed for holding the meeting, the voting members present shall choose one of their number to chair the meeting.

19. A Council member shall, notwithstanding that she/he is not a member of the Society , be entitled to attend and speak at any General Meeting.

20. The Chair 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 other 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 fourteen 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.

21. At any General Meeting a resolution put to the vote of the meeting shall  be decided on a show of hands unless, before or on the declaration of the result of the show of hands, a poll is demanded:

a. by the Chair; or

b. by at least ten members present and having the right to vote at the meeting.

Unless a poll is so demanded, a declaration by the Chair that a resolution has on a show of hands been carried or carried unanimously, or by a particular majority, or lost and an entry to that effect in the minutes of proceedings of the Society  shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn before the poll is taken, but only with the consent of the Chair.  The withdrawal of the demand for a poll shall not invalidate the result of a show of hands declared before the demand of the poll was made.

22. In the case of an equality of votes, whether on a show of hands or on a poll, the Chair of the meeting shall be entitled to a second or casting vote in addition to any other vote she/he may have.

23. A poll demanded on the election of a Chair, or on question of adjournment, shall be taken immediately.  A poll demanded on any other question shall be taken at such time and in such manner as the Chair of the meeting directs, not being more than thirty days after the poll is demanded, and any business other than that upon which a poll has been demanded may proceed pending the taking of the poll.  The result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.

24. No notice need be given of a poll not taken immediately if the time and the place at which it is to be taken are announced at the meeting at which it is demanded.  In other cases at least seven clear days’ notice shall be given specifying the time and place at which the poll is to be taken.

VOTES OF MEMBERS

25. Subject to Article 22, every Full member shall have one vote.  NO proxy votes are allowed.  The Council may make arrangements for postal voting on such terms and conditions as it thinks fit.

26. No member shall be entitled to vote at any General Meeting unless all monies presently payable by her/him to the Society  have been paid.

27. 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 Chair whose decision shall be final and conclusive.

ORGANISATIONS ACTING BY REPRESENTATIVES AT MEETINGS

28. Any organisation which is a member of the Society  may by resolution of its Council or other governing body authorise such person as it thinks fit to act as its representative at any meeting of the Society , and the person so authorised shall be entitled to exercise the same powers on behalf of the organisations which she/he represents as that organisation could exercise if it were an individual member of the Society .

HONORARY OFFICERS

29. The Honorary Officers shall consist of the President, the President Elect, the Secretary and the Treasurer.

30. Nominations for Honorary Officers, who will be persons who normally have served for at least one year on the Council, which must be seconded, must be received by the Administrator of the Society , acting a Returning Officer, not less than fourteen days before the AGM, the nominees’ consent having first been obtained.

i. The Honorary President shall be installed at the AGM to serve a term of two years and shall hold office from the conclusion of that meeting.

ii. The Honorary President-Elect shall be elected by Ordinary Resolution at the AGM to serve a term of two years and shall hold office from the conclusion of that meeting.

iii. The Honorary Secretary and Honorary Treasurer shall be elected by Ordinary Resolution at the AGM for the ensuing year, preferably to serve an initial period of not less than two years, and thereafter may be re-elected for terms of one year and shall hold office from the conclusion of that meeting.

iv. The Council shall be empowered to fill any vacancy for the remainder of the current year.

v. The Council may appoint deputy officers to serve for the current year.

PATRONAGE AND HONORARY VICE PRESIDENTS
b. One or more Honorary Vice Presidents may be elected for a period of up to three years, such persons being persons of distinction in dentistry or in a kindred science.  Election shall be subject to a majority vote at the AGM;

c. The Council may, at its discretion, invite the patronage of eminent persons, normally for a period of three years. 

COUNCIL

31. The maximum number of Council members shall be determined by the Society  in General Meeting, but unless and until so fixed there shall be no maximum number.  The minimum number of Council Members shall be nine.

32. The first Council members shall be those persons named in the statement delivered pursuant to Section 10(2) of the Act, who shall be deemed to have been appointed under these Articles.

33. Members of the Council shall be full members of the Society  who are:

i. Nominated, after election by particular bodies, and confirmed at the AGM by Ordinary Resolution; or

ii. Nominated by member and elected at the AGM by Ordinary Resolution.

b. The following shall be elected by named bodies of the Society  and confirmed at the AGM by Ordinary Resolution.

i. One elected Representative from each Regional Group.

ii. The Editor of publications or her/his elected representative, elected by the Publications Committee.

c. Up to three representatives of the membership to be elected at the AGM.

d. Nominations, which must be seconded, shall be received by the Administrator acting as Returning Officer, not later than fourteen days prior to the AGM, the nominees’ consent having first been obtained.

e. No person shall be entitled to act as a member of the Council whether on a first or on any subsequent entry into office, until after signing  in the minute book of the Council a declaration of acceptance and agreement of a willingness to act in the interest of the Society at all times.  Also to carry out the duties specified by the Council and keep confidentiality where necessary.  Each person must declare any relevant interest – whether paid or unpaid.  A Council member shall not vote in respect of any contract in which she/he is interested or in any matter arising therefrom, and if she/he does the vote shall not be counted.

EXECUTIVE COMMITTEE

34. There shall be an Executive Committee consisting of:

i. the officers

ii. the Administrator (non voting)

iii. the Editor of Dental Health (non voting if not a dental hygienist/therapist)
iv. two members of the Council elected by the Regional Group representatives and the three directly elected members, to serve for an annual term.

35. The Council members may be paid all reasonable out of packet, accommodation and other expenses properly incurred by them in attending and returning from Council meetings or General Meetings of the Society  or in connection with the business of the Society .

BORROWING POWERS

36. The Council may exercise all the powers of the Society  to borrow money, and to mortgage or charge its undertaking and property, or any part thereof, and to issue debentures, debenture stock and other securities, whether outright or as security for any debt, liability or obligation of the Society  or of any body where such action will directly further the objects of the Society , after consultation with Full members.

POWERS AND DUTIES OF THE COUNCIL

a. The business of the Society  shall be managed by the Council who may pay all expenses incurred in the formation of the Society , and may exercise all such powers of the Society  as are not required to be exercised by the Society  in General Meeting.  Any such requirement may be imposed either by the Act of by these Articles or by any regulation made by the Society  in General meeting; but no such regulation shall invalidate any prior act of the Council which would have been valid if that regulation had not been made.

b. The Council will devolve the routine administration and organisation of the Society  to the Executive Committee which will meet at regular intervals.  This includes activities such as the routine purchasing of office equipments, stationery, etc, employing staff (after Council approval for a new post or change of responsibility has been approved), arranging attendance at dental exhibitions, liaison with other bodies, societies and societies linked to the practice of dentistry and preventative medicine.  The Committee will report on all its activities to the Council.

37. All cheques and other negotiable instruments, and all receipts for monies paid to the Society , shall be signed or otherwise executed, as the case may be, in such manner as the Council shall from time to time determine provided that all cheques shall be signed by not less than two authorised signatories.

38. The Council shall arrange for minutes to be made:

a. of all appointments of officers made by the Council;

b. of the names of the Council members present at each Council meeting; and

c. of all resolutions and proceedings at all meetings of the Society , and of the Council.

39. Subject to Article 32, the Society  may from time to time by ordinary resolution increase or reduce the number of Council members.

40. The Council shall have power at any time to appoint up to two persons to be Council members, either to fill a casual vacancy or as an addition to the existing  members but so that the total number of Council members shall not at any time exceed any maximum number fixed in accordance with these Articles.  Any Council member so appointed shall hold office only until the next following Annual General Meeting, and shall then be eligible for re-election.

41. No person may be appointed as a Council member:

a. Unless she/he has attained the age of eighteen years;

b. In circumstances that, had she/he already been a Council member, she/he would have been disqualified from acting under the provision of Article.

ELECTION AND RETIREMENT OF COUNCIL MEMBERS

42. At the first and every subsequent Annual General Meeting of the Society  all the Council members other than Honorary Officers shall retire from office.

43. A retiring Council member shall be eligible for re-election.

44. The Society  at the meeting at which a Council member retires in manner aforesaid may fill the vacated office by electing a person thereto, and in default the retiring Council member shall, if offering herself/himself for re-election, be deemed to have been re-elected, unless at such meeting it is expressly resolved not to fill such vacated office or unless a resolution for the re-election of such member shall have been put to the meeting and lost.

DISQUALIFICATION AND REMOVAL OF COUNCIL MEMBERS

45. A Council member shall cease to hold office if the member:

a. ceases to be a Council member by virtue of any provision in the Act;

b. becomes incapable by reason of mental disorder, illness or injury of managing and administering her/his own property and affairs;

c. subject to Article 10 resigns her/his office by written notice to the Secretary of the Society ;

d. is erased from the Roll/Register of the General Dental Council;

e. is absent without the agreement of the Council members of two consecutive meetings and the Council members resolve that her/his office be vacated;

f. is removed from office by a three-quarters majority vote of the rest of the members of the Council at a special meeting called for that purpose, when in the opinion of the Council, it appears that the member in question is acting in a manner detrimental or prejudicial to the well being of the Society .

PROCEEDINGS OF THE COUNCIL

46. The Council may meet together for the despatch of business, adjourn, and otherwise regulate their meetings, as they think fit.  The business of the meeting shall be decided by a majority of votes.  In the case of an equality of votes the Chair shall have a second or casting vote.  Any two Council members may, and the secretary shall, on the request of any two Council members summon a Council meeting at any time.

47. The quorum necessary for the transaction of the business of the Council may be fixed by the Council and unless so fixed shall be one-third of the membership of the Council, subject to a minimum of three.

48. The Council may act notwithstanding any vacancy in their body, but, if and as long as their number is reduced below the number fixed by or pursuant to the Articles of the Society  as the necessary quorum of members, the Council may act for the purpose of increasing the number of members to that number, or of summoning a General Meeting of the Society , but for no other purpose.

49. The Honorary President shall normally chair Council, or if at any meeting the President is not present within fifteen minutes after the time appointed for holding the same, the Council members present may choose one of their number to chair the meeting.

50. The Council may delegate any of their powers to sub-Committees consisting of such Council members as they think fit; any sub-Committee so formed shall conform to any regulations that may be imposed on it by the Council and shall report all acts and proceedings to the Council fully and promptly.

51. A sub-Committee may elect a Chair of its meetings; if no such Chair is elected, or if at any meeting the Chair is not present within fifteen minutes after the time appointed for holding the same, the members present may choose one of their number to Chair the meeting.

52. A sub-Committee may meet and adjourn as it thinks proper.  The business of the meeting shall be determined by a majority of votes of the members present, and in the case of an equality of votes the Chair shall have a second or casting vote.

53. All acts done by any meeting of the Council or of a sub-Committee, or by any person acting as a Council member, shall, notwithstanding that it be afterwards discovered that there was some defect in the appointment of any such member or person acting as aforesaid, or that they or any of them were disqualified, be as valid as if every such person had been duly appointed and was qualified to be a Council member.

COMPANY SECRETARY

54. The Council shall appoint (and may remove) any person to act as Company Secretary in accordance with the Act.

THE SEAL

55. The Council shall provide for the safe custody of a seal, if any, which shall only be used by the authority of the Council and every instrument to which the seal shall be affixed shall be signed by a Council member and shall be countersigned by the secretary or by a second Council member or by some other person appointed by the Council for the purpose.

ACCOUNTS

56. Accounts shall be prepared in accordance with the provisions of Part VII of the Act.

NOTICES

57. Any notice shall be given to or by any person pursuant to the Articles shall be in writing except that a notice calling a meeting of the Council need not be in writing.

58. The Society  may give any notice to a member either personally or by sending it by post to her/him or to his registered address or by leaving it at that address.  A member whose registered address is not within the United Kingdom and who gives the Society  an address within the United Kingdom at which notices may be given to her/him shall be entitled to have notices given to her/him at that address, but otherwise no such member shall be entitled to receive any notice from the Society .

59. Notice to every general meeting shall be given in any manner hereinbefore authorised to:

a. every member except those members who (having no registered address within the United Kingdom) have not supplied to the Society  an address within the United Kingdom for giving of notices to them;

b. the auditor for the time being of the Society ; and

c. each Council member.

No other person shall be entitled to receive notices of General Meetings.

60. A member present in person at any meeting of the Society  shall be deemed to have received notice of the meeting.

61. Proof that an envelope containing a notice was properly addressed, prepaid and posted 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 posted.

INDEMNITY

62. Subject to the provisions of the Act every Council member or other officer or auditor of the Society  shall be indemnified out of the assets of the Society  against any liability incurred by her/him in that capacity in defending any proceedings, whether civil or criminal, in which judgement is given in his favour or in which she/he is acquitted or in connection with any application in which relief is granted to her/him by the court form liability for negligence, default, breech of duty or breech of trust in relation to the affairs of the Society .

DISSOLUTION

63. Clause 8 of the Memorandum of Society  relating to the winding up and dissolution of the Society  shall have effect as if the provision thereof were repeated in these Articles.

RULES OR BYE LAWS

a. The Council may from time to time make such Rules or Bye Laws as it may deem necessary or convenient for the proper conduct and management of the Society  provided, that no Rule or Bye Law shall be inconsistent with, or shall affect or repeal anything contained in, the Memorandum or Articles of Society  of the Society .

b. The Society  in General Meeting shall have power to alter, add to or repeal the Rules or Bye Laws and the Council shall adopt such means as they deem sufficient to bring to the notice of members of the Society  all such Rules or Bye Laws, which, so long as they shall be in force, shall be binding on all members of the Society .

