Company number: 425299
Charity Number: 218093

WALES COUNCIL FOR VOLUNTARY ACTION (THE)

NOTICE OF SPECIAL RESOLUTION

NOTICE 1s hereby given that a general meeting of the Council held at Baltic House,
Mount Stuart Square, Cardiff, CF10 S5FH (and at 2 Science Park, Cefn Llan,
Aberystwyth and Morfa Hall, Bath Street Rhyl via video conferencing) on 10" August
2015, at 11 00 am the following resolution was duly passed as a special resolution

SPECIAL RESOLUTION

That the regulations set out In the document produced to the meeting and, for the
purpose of identification, initialled by the charrman be adopted as the articles of
association of the Council in substitution for all existing articles of association of the
Company

Dated 7[%\ 2015

Peter Davi
(Charr and Trustee)
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Peter Davies
(Charr)

- L

THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE

Articles of Association

of

Wales Council for Voluntary Action (The)
Cyngor Gweithredu Gwirfoddol Cymru (Y)

Company no 425299

(as adopted by Special Resolution dated 10 August 2015)

1 The company's name is Wales Council for Voluntary Action (The)
(and in this document 1t 1s called the “Council”)

Interpretation

2 In the articles
"address" means a postal address or, for the purposes of electronic communication, a
fax number, an e-mall or postal address or a telephone number for receiving text
messages In each case registered with the Council,
“AGM” means the Council’s annual general meeting;

“the articles" means the Council’s articles of association,

"the Council” means the company intended to be regulated by the articles,
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)

"clear days" in relation to the period of a notice means a penod excluding
« the day when the notice 1s given or deemed to be given, and

« the day for which it 1s given or on which 1t 1s to take effect,

"the Commission” means the Chanty Commission for England and Wales,

“Companies Acts” means the Compantes Acts (as defined In section 2 of the
Companies Act 2006) insofar as they apply to the Council,

"the directors” means the directors of the Council The directors are charity trustees as
defined by section 97 of the Chanties Act 1993,

“document” includes, unless otherwise specified, any document sent or supplied in
electronic form,

“electronic form” has the meaning given in section 1168 of the Companies Act 2006,

“Full Member” means those members who are members of the Council for the
purposes of the Companies Acts

“‘the memorandum” means the Council’s memorandum of association,
"officers" includes the directors and the secretary (if any),
"the seal" means the common seal of the Council If it has one,

"secretary” means any person appointed to perform the duties of the secretary of the
Council,

“Wales” means the geographical area governed by the Welsh Assembly Government
from time to time

“WCVA Board” means the directors of the Council collectively
"the United Kingdom" means Great Britain and Northern Ireland, and

words importing one gender shall include all genders, and the singular includes the
plural and vice versa

Unless the context otherwise requires words or expressions contained in the articles
have the same meaning as in the Companies Acts but excluding any statutory
modificatton not in force when this constitution becomes binding on the Council

Apart from the exception mentioned In the previous paragraph a reference to an Act of
Parliament includes any statutory modification or re-enactment of it for the time being in
force

Liability of members
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3.1

3.2

Objects

4

Powers

The hability of the members 1s imited

Every Full Member of the Council promises, if the Council i1s dissolved while he or she
or it is a Full Member or within twelve months after him or her or it ceases tobe a
member, to contribute such sum (not exceeding £1) as may be demanded of him or
her or it towards the payment of the debts and liabilities of the Council incurred before
he or she or it ceases to be a Full Member, and of the costs charges and expenses of
winding up, and the adjustment of the rights of the contnbutories among themselves

The objects of the Chanty are

41 To promote, 1n such manner as shall be consistent with Chanty Commission
pubhshed guidance from time to time and for the benefit of the public in
Wales, the voluntary sector and the promotion of charitable purposes through
that sector's provision of benefit to the public in particular, but not exclusively,

by

Providing services, education, training, nformation, advice and support to
chanties and other voluntary organisations in Wales,

In this clause "voluntary sector” shall be interpreted in accordance with
Chanty Commussion guidance and mean charities and voluntary
organisations and

. Charities are organisations, which are established for exclusively
charitable purposes in accordance with the law of England and Wales

. Voluntary organisations are independent organisations, which are
established for purposes that add value to the community as a whole, or a
significant section of the community, and which are not permitted by their
constitution to make a profit for private distribution Voluntary
organisations do not include local government or other statutory
authonties ”

42 To advance other such objects or purposes which are exclusively
chantable according to the law of England and Wales in any part of the
world and in such manner as the directors may in their absolute discretion
think fit

The Council has power to do anything which 1s calculated to further its Object(s) or i1s
conducive or Incidental to doing so In particular (but not exclusively), the Council has
power

51 To engage in, carry out, commission and promote research, consultation and

campaigning, to hold meetings (public or otherwise) exhibitions, lectures,
classes, seminars and courses, to canvass views from and enter into dialogue
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52

53

24

55

56

o7

58

59

510

511

512

513

with the public voluntary agencies, chanties, statutory authonties, local,
regional, national and international governmental bodies or any person or
group of persons and to publish, disseminate, report on, use and provide to
any person the results of any research, consultation, canvassing of views or
dialogue engaged in, carned out or promoted by or on behalf of the Council or
any policies or views formulated or developed by or on behalf of the Council

To provide and publish in any media (including electronic), advice,
information, books, newsletters, pamphlets, reports, leaflets, journals, films
and instructional matter

To advertise and market the products and services provided by the Council or
its members

To apply for and take out, purchase, sell or otherwise acquire, licence or
dispose of any trade and service marks and names, designs, patents, patent
nghts, copynghts, topography nghts and utility models

To provide services and facilities for the voluntary sector and to charge for the
same If so desired

To raise funds by any means including trading in furtherance of the objects In
doing so, the Council must not undertake any substantial and permanent |
trading activity and must comply with any relevant statutory regulations; |

To buy, take on lease or in exchange, hire or otherwise acquire any property
and to construct and maintain and equip 1t for use,

To sell, lease or otherwise dispose of all or any part of the property belonging
to the Council In exercising this power, the Council must comply as
appropriate with sections 36 and 37 of the Charities Act 1993, as amended by
the Chanties Act 2006,

To borrow money and to charge the whole or any part of the property
belonging to the Council as security for repayment of the money borrowed or
as secunty for a grant or the discharge of an obhigation, but only in
accordance with the provisions of the Charities Act 2011,

To receive donations, endowments, sponsorship fees, subscriptions and
tegacies and to undertake and execute any charitable trusts,

To make grants or loans of money or other assets or otherwise provide credit
and financial accommodation or to give guarantees on behalf of any person,

To enter into contracts to provide goods and or services to or on behalf of
other bodies,

To co-operate with other charities, voluntary bodies, governmental bodies and
statutory authorities and to exchange information and advice with them,
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514  To establish, aid or support any charitable trusts, associations or institutions
formed for any of the charitable purposes included in the Objects,

219 Toacquire, merge with or to enter into any partnership or joint venture
arrangement with any other body,

516 To set aside income as a reserve against future expenditure but only in
accordance with a written policy about reserves,

517 To employ and remunerate on appropriate terms (including as to pensions or
superannuation) such staff as are necessary for carrying out the work of the
Council The Council may employ or remunerate a director only to the extent
it1s permitted to do so by article 6 and provided it complies with the conditions
in that article,

518 To
a) deposit or invest funds,

b) employ a professional fund-manager, and

¢) arrange for the investments or other property of the Council to be held in
the name of a nominee,

d) inthe same manner and subject to the same conditions as the trustees of
a trust are permitted to do by the Trustee Act 2000,

519 To provide indemnity insurance for the directors in accordance with, and
subject to the provisions of the Charities Act 2011,

Application of income and property

61

The income and property of the Council shall be applied solely towards the promotion
of the objects and no portion shall be transferred directly or indirectly by way of
dividend, bonus, or otherwise, whatsoever by way of profit to the members of the
Council and no director shall be appointed to any office of the Council paid by salary
or fees or receive any remuneration or other benefit in money or money’s worth from
the Council, PROVIDED THAT nothing shall prevent any payment in good faith by the
Council

611 Of reasonable and proper remuneration to any member, officer or employee
of the Council (not being a director) for any services rendered to the Council,

612 Ofinterest on money lent by any member of the council or director at a rate

per annum not exceeding two per cent less than the base lending rate of the
Council’s bankers or three per cent, whichever is the greater,
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613 Of reasonable and proper rent for premises demised or let by any member of
the Council or director;

614 Of fees, remuneration or other benefits in money or money’s worth to a
company of which a director may be a member holding not more than 1/100"
part of the capital of the company,

615 Of grants, loans, donations or any other kind of financial assistance to any
person being a member of the Council or director as a beneficiary,

6.1 6 To any director in respect of reasonable out-of-pocket expenses,

617 Withrespect to any indemnity insurance for the directors strictly in
accordance with the restrictions in article 5 19 above

Members

71

72

The Full Members of the Council as at the date of adoption of these Articles shall
continue their membership until the same I1s next due for renewal

Membership of the Council shall be divided into the categories as follows

a) National / Regional membership: Nattonal or regional (operating in more than
one local authornty area), umbrella voluntary organisations active in Wales, and
other voluntary organisations whose interests are not represented may be
admitted as National/Regional Members (Full Members),

b) Voluntary organisations not able to apply for National/Regional membership or a
sub office of an organisation which I1s already a National/Regional member will
be able to apply for Local or General membership below

¢) Local membership Local voluntary organisations (operating within one local
authority area or smaller geographical area) and branches or sub offices of an
organisation which i1s already a National/Regional member may be admitted as
Local Members,

d) General Membership Individuals (excluding those who meet the critena for
private membership) and other not for profit orgamisations who would like to
support the Council’s work may be admitted as General Members,

e) Statutory Membership Organisations established by statute who support the
Council's work may be admitted as Statutory Members,

f) Private Membership Organisations and individuals who are working for gain tn

the voluntary/ third sector and who support the work of promoting voluntary
action In Wales may be admitted as Private Members,
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73

74

75

76

g) Honorary Life members Individuals who have made a significant contribution to
the work of the Council may be admitted, on the advice of the WCVA Board In
recognition of past service to the Council, as Honorary Life Members,

h) e-Membership voluntary sector organisations, volunteers, individuals and
trustees who support the work of the Council may be admitted as e-Members
with all such apphcations to be received and approved via email or mail and not
requinng Board approval E-Members hold no voting rights and no membership
fee I1s payable, ‘

Every application for membership shall be considered by the WCVA Board as soon as
practicable after it 1s received The WCVA Board may accept or reject applications at
Is discretion and shall decide the category of membership of successful applicants

The directors must inform the apphicant in wnting of the reasons for the refusal within
twenty-one days of the decision

(The directors must consider any wniten representations the applicant may make
about the decision The directors' decision following any wnitten representations must
be notified to the applicant in wnting but shall be final )

a) Only National/Regional members shall be treated as Full Members of the
Council for all purposes of these Articles of Association and of statute and shall
hold voting nghts at General meetings

b) Local, General and Honorary Life members shall be entitled to receive notice of
and attend and speak at all general meetings but shall not hold voting nghts and
shall not be counted for the purposes of quorum nor be treated as members of
the Council for any purpose of these Articles of Association or of statute except
where the generic term ‘member’ 1s used in contrast with the term ‘Full Member’

¢) Statutory and Prnivate members shall be entitled to use such services and
facilities provided by the Council as may be decided from time to time by the
WCVA Board but not treated as members of the Council for any purpose |
whatsoever of these Articles of Association or statute

d) E-Members hold no voting rights and no membership fee 1s payable

The Council shall maintain a register of members in which shall be recorded the
name and address of every Full Member together with the dates on which they
became and ceased to be a Full Member A duly authorised officer of every
organisation which 1s a Full Member shali either sign a written consent to become a
Full Member or sign the register of members on becoming a Full Member A separate
Iist shall be kept in respect of each of Local, General, Private and Honorary Life
members

A member shall notify the Secretary in writing within seven days of a change to his/her
name or address
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77 Members shall pay such annual subscription as is set by the WCVA Board for their
category of membership

Termination of membership

8 Membership of the Council 1s not transferable
9 Membership 1s terminated if
a) the member ceases to fulfil any of the qualifications for their relevant

membership category as specified by Article 7(2) (but such member may apply
for new membership in another category if qualified),

the member dies or, If it 1s an organisation, ceases to exist,

the member resigns by written notice to the Council unless, after the
resignation, there would be less than two members,

any sum due from the member to the Council 1s not paid in full within six
months of it falling due,

the member 1s removed from membership by a resolution of the directors that it
1S 1n the best Interests of the Council that his or her or its membership Is
terminated A resolution to remove a member from membership may only be
passed If

(1) the member has been given at least twenty-one days' notice in writing of
the meeting of the directors at which the resolution will be proposed and
the reasons why it IS to be proposed,

(2) the member or, at the option of the member, the member's representative
(who need not be a member of the Council) has been allowed to make
representations to the meeting

General meetings

10 The Council shall in each calendar year hold a General meeting as its Annual
General meeting and shali specify the meeting as such in the notices calling t Every
Annual General meeting shall be held not more than fifteen months after the holding
of the last preceding Annual General meeting.

11 The business of an Annual General Meeting shall include

a)

b)

c)

The consideration of the Report and Accounts presented by the WCVA Board
and of the auditor’s report,

the election of WCVA Board members

the appointment of the auditor or auditors
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d) such other business as may have been specified in the notices calling the
meeting

Notice of general meetings

121

122

123

124

125

The minimum penods of notice required to hold a general meeting of the Council
are

a) twenty-one clear days for an annual general meeting or a general meeting
called for the passing of a special resolution,

b) fourteen clear days for all other general meetings

A general meeting may be convened whenever the WCVA Board thinks fit and shall
be convened on the request of ten per cent of the Full Members of the Council A
general meeting may be convened by shorter notice if it 1s so agreed by a majonity in
number of Full Members having a nght to attend and vote at the meeting, being a
majonity who together hold not less than 90 percent of the total voting nghts

The notice must specify the date time and place of the meeting and the general
nature of the business to be transacted. If the meeting 1s to be an annual general
meeting, the notice must say so If the meeting Is to consider a Special Resolution or
a resolution to remove a member of the WCVA Board or the auditor, the resolution
shall be specified in the notice The notice must also contain a statement setting out
the right of members to appoint a proxy under section 324 of the Companies Act
2006 and article 19

The notice must be given to all the members and to the directors and auditors and
the president of WCVA and to such other persons who are entitled to receive notice

To facilitate the organisation and administration of any general meeting, the WCVA
Board may decide that the meeting shall be held at two or more locations, 1n which
case the following provisions shall apply

a) Any general meeting of the Council taking place at two or more locations shall
be treated as taking place where the chairman of the meeting presides (the
principal meeting place) and any other location where that meeting takes place
15 referred to In this article as a satellite meeting

b) A member present in person or by proxy at a satelite meeting may be counted
In the quorum and may exercise all rights that they would have been able to
exercise If they were present at the principal meeting place

c) The WCVA Board may make and change from time to ime such arrangements
as they shall in thewr absolute discretion consider appropriate to

(1) ensure that all members and proxies for members wishing to attend the
meeting can do so,
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13

14

() ensure that all persons attending the meeting are able to participate in
the business of the meeting and to see and hear anyone else
addressing the meeting,

(m)  ensure the safety of persons attending the meeting and the orderly
conduct of the meeting, and

(v)  restrict the numbers of members and proxies at any one location to such
number as can safely and conveniently be accommodated there

d) The entitiement of any member or proxy to attend a satellite meeting shall be
subject to any such arrangements then in force and stated by the notice of the
meeting or adjourned meeting to apply to the meeting

e) If there s a fallure of communication equipment or any other failure in the
arrangements for participation in the meeting at more than one place, the
chairman may adjourn the meeting in accordance with aricle18 Such
adjournment will not affect the validity of such meeting, or any business
conducted at such meeting up to the point of adjournment, or any action taken
pursuant to such meeting

f) A person (satellite chairman) appointed by the WCVA Board shall preside at
each satellite meeting Every satellite chairman shall carry out all requests
made of im by the chairman of the meeting, may take such action as he thinks
necessary to maintain the proper and orderly conduct of the satellite meeting
and shall have all powers necessary or desirable for such purposes

The proceedings at a meeting shall not be mvalidated because a person who was
entitled to receive notice of the meeting did not receive it because of an accidental
omission by the Council

Notice of all meetings shall be given exclusive of the day on which it 1s served and
shall specify the exact time and place of the meeting

Proceedings at general meetings

151

152

16 1

No business shall be transacted at any general meeting unless a quorum 1s present

A quorum 1s ten Full Members present in person by their authorised representatives
(in the case of a member organisation) or by proxy

If

a) aquorum is not present within half an hour from the time appointed for the
meeting, or

b) during a meeting a quorum ceases to be present,

c) the meeting shall be adjourned to such time and place as the directors shall
determine
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16 2

16.3

17

18

19.

20

21

22

The directors must reconvene the meeting and must give at least seven clear days'
notice of the reconvened meeting stating the date, time and place of the meeting.

If no quorum 1S present at the reconvened meeting within fifteen minutes of the time
specified for the start of the meeting the members present in person or by proxy at
that time shall constitute the quorum for that meeting.

At every Genera! Meeting the Chair of the Council shall preside, but If s/he Is not
present at the commencement of the meeting the Vice-Chair(s) shall preside, and in
the event of her/his absence the Full Members present shall choose one of their |
number to be Chair of that meeting, whose function shall be to conduct the business !
of the meeting in an orderly manner

shall if so directed by the meeting, adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took
place. Where a meeting 1s adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of the oniginal 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

The Chair may with the consent of any meeting at which a quorum Is present, and |
|
|
|
i
|

At any General Meeting a resolution put to the vote of the meeting shall be decided !
on a show of hands unless a secret baliot 1s, before or on the declaration of the
result of the show of hands, demanded by at least two nominees of
National/Regional Members present Unless a secret ballot be so demanded, a
declaration by the Chair that a resolution has on a show of hands been carried or
lost and an entry to that effect in the book containing the minutes of the proceedings
of the council shall be conclusive evidence of the fact without proof of the number or
proportions of the votes recorded In favour or against such resolutions

If a secret ballot 1s duly demanded it shall be taken in such a manner as the Chair
directs, provided that each Full Member shall have only one vote, and the result of
the ballot shall be deemed to be the resolution of the meeting at which the ballot was
demanded A secret ballot may not be demanded on the election of a Chair or on
any question of adjournment

The demand for a secret ballot shall not prevent the continuance of a meeting for the
transaction of any other business than the question upon which a ballot has been
demanded The demand for a secret ballot may be withdrawn.

In the case of an equality of votes, whether on a show of hands or on a ballot, the
Chair of the meeting shall have a casting vote in addition to any which s/he may
already hold

Content of proxy notices

231

Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which -
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23.2

233

234

a) states the name and address of the member appointing the proxy,

b) identifies the person appointed to be that member's proxy and the general
meeting In relation to which that person 1s appointed,

c) s signed by or on behalf of the member appointing the proxy, or is
authenticated in such manner as the directors may determine, and

d) s delivered to the Council in accordance with the articles and any
instructions contained In the notice of the general meeting to which they
relate

The Council may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote {or that the
proxy Is to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as -

a) allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

b) appointing that person as a proxy In relation to any adjournment of the
general meeting to which it relates as well as the meeting itself

Dehvery of proxy notices

24.1

24 2

243

244

A person who Is entitled to attend, speak or vote (either on a show of hands or on
a poll} at a general meeting remains so entitled in respect of that meeting or any
adjournment of it, even though a valid proxy notice has been delivered to the
Council by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the Council
a notice In writing given by or on behalf of the person by whom or on whose behalf
the proxy notice was given

A notice revoking a proxy appointment only takes effect If it 1s delivered before the
start of the meeting or adjourned meeting to which i relates

If a proxy notice 1s not executed by the person appointing the proxy, it must be
accompanied by wnitten evidence of the authonty of the person who executed 1t to
execute it on the appointer's behalf

Written resolutions

25

A resolution in wrniting agreed by a simple majority (or in the case of a special
resolution by a majority of not less than 75%) of the Full Members shall be effective
provided that the requirements of the Companies Act 2006 have been complied with
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Votes of members

26 Any objection to the qualification of any voter must be raised at the meeting at which
the vote 1s tendered and the decision of the person who is chairing the meeting shall
be final

271 Any organisation that 1s a member of the Council may nominate any person to act as

Its representative at any meeting of the Council (an ‘authorised representative’)

272 The organisation must give written notice to the Council of the name of its authorised
representative The authonsed representative shall not be entitled to represent the
organisation at any meeting unless the notice has been received by the Council The
authorised representative may continue to represent the organisation until written
notice to the contrary I1s received by the Council

27.3 Any notice given to the Council will be conclusive evidence that the authonsed
representative 1s entitled to represent the organisation or that his or her authonty has
been revoked The Council shall not be required to consider whether the authorised
representative has been properly appointed by the organisation

Directors
28 1 A director must be a natural person aged 16 years or older
28 2 No one may be appointed a director if he or she would be disqualified from acting

under the provisions of article 40

29 The number of directors shall be not less than ten and not more than sixteen
members or authorised representatives of members

30 Up to twelve members of the WCVA Board shall be elected by the Full Members at
an Annual General Meeting in accordance with such procedures for nomination and
election as may be adopted by the WCVA Board from time to tme ("Elected
Directors") Up to four directors may be appointed by the WCVA Board ("Appointed
Directors")

31 The WCVA Board may at any time co-opt any person to fill a casual vacancy
occurring 1n the WCVA Board Such co-opted WCVA Board members may be
removed or replaced by the WCVA Board at any time and shall otherwise, subject to
article 40 below, serve until the end of the Annual General Meeting following their
co-option A retiring co-opted member shall be then eligible for further co-option,
subject to article 34 4 below

32 A director may not appoint an alternate director or anyone to act on his or her behalf
at meetings of the directors.

Powers of directors
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331

332

333

The directors shall manage the business of the Council and may exercise all the
powers of the Council unless they are subject to any restrictions imposed by the
Companies Acts, the Charities Act 2011, the articles or any special resolution

No alteration of the articles or any special resolution shall have retrospective effect
to invalidate any prior act of the directors

Any meeting of directors at which a quorum 1s present at the time the relevant
decision 1s made may exercise all the powers exercisable by the directors

Retirement of directors

34 1

34 2

343

34 4

351

Directors shall retire by rotation The Elected Directors to retire by rotation shall be
those who have then served for a continuous term of three years following their
election or re-election

The Appointed Directors to retire by rotation shall be those who have then served for
a continuous term of three years following their appointment or re-appointment

If a Director I1s required to retire at an Annual General Meeting by a provision of the
articles the retirement shall take effect upon the conclusion of the meeting

A retinng Director shall be eligible for re-election for a further term of three years
provided that no Director shall serve for more than 9 consecutive years In office
unless otherwise determimed by way of resolution of the WCVA Board

immediately following the adoption of these articles

(a) the directors other than those listed n article 35 1(b) will retire at the
conclusion of the next AGM and shall all be eligible for election or appointment,
all previous service being disregarded for the purposes of article 34 4,

(b) the following directors shall continue in office until the second AGM following
the adoption of these articles but shall be eligible for election or appointment In
accordance with these articles, all previous service being disregarded for the
purposes of article 34 4, and such directors shall in the meantime be deemed
to be Elected Directors

Name Position
Peter Davies Charr

Mair Gwynant Treasurer
Simon Harris Audit Chair

Election of directors

36

The Council may by ordinary resolution elect a person who 1s willing to act to be a
director as an Elected Director.
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37

38

39

No person other than a director retiring by rotation may be elected a director at any
general meeting unless

37 1 he or she 1s recommended for re-election by the directors, or

37.2 not less than fourteen nor more than thirty-five clear days before the date of
the meeting, the Council 1s given a notice that

a) 1s signed by a member entitled to vote at the meeting,

b) states the member's intention to propose the election of a person as a
director,

c) contains the details that, if the person were to be elected, the Council
would have to file at Companies House, and

d) 1s signed by the person who is to be proposed to show his or her
willingness to be elected

All members who are entitled to receive notice of a general meeting must be given
not less than seven nor more than twenty-eight clear days' notice of any resolution to
be put to the meeting to elect a director other than a director who 1s to retire by
rotation

The election of a director, by the Council in general meeting or appointment by the
WCVA Board as an Appointed Director or by co-option under article 31, must not
cause the number of directors to exceed any number fixed as the maximum number
of directors

Disqualification and removal of directors

40

A director shall cease to hold office if he or she

401 ceases to be a director by virtue of any provision in the Companies Acts or is
prohibited by law from being a director,

402 s disqualfied from acting as a trustee under the Charties Act 2011,
403 ceases to be a member of the Council,

404 becomes incapable by reason of mental disorder, iliness or injury of
managing and admimistering his or her own affairs,

405 resigns as a director by notice to the Council (but only If at least two
directors will remain In office when the notice of resignation 1s to take effect),
or

406 1s absent without the permission of the directors from all therr meetings held
within a period of six consecutive months and the directors resolve that his
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or her office be vacated or I1s absent for any three meetings n a twelve
month period with or without the permission of the directors and the directors
resolve that his or her office be vacated

Remuneration of directors

41

The directors must not be paid any remuneration unless 1t 1s authorised by article 6

Proceedings of the WCVA Board

42

43

44

45

46

47

48

The directors shall hold at least four meetings each financial year and may adjourn
and otherwise regulate their meetings as they think fit

Questions arising at any meetings shall be decided by a majority of votes In the
case of an equality of votes, the Chair of the meeting shall have a second or casting
vote

The quorum necessary for the transaction of the business of the WCVA Board shall
be 5 directors

The WCVA Board may act regardless of any vacancy in their body but, if and so long
as their number Is less than six, the WCVA Board may act for the purposes of
Increasing the number of directors to at least that number, or of summoning a
General meeting of the Council, or to preserve and protect the assets of the Council
but for no other purpose

At every WCVA Board meeting the Charir of the Council shall preside, but If sthe I1s
not present within twenty minutes after the time appointed for the commencement of
the meeting the Vice-Chair(s) shall preside, and in the event of her/his absence the
directors present shaill choose one of their number to be Chair of the meeting, whose
function shall be to conduct the business of the meeting in an orderly manner

The WCVA Board shall cause accurate records to be made, in books provided for
that purpose, of

a) the name, details and date of appointment of all persons appointed to office,

b) the names of the WCVA Board members, officers, members, nominees and
other persons present at all General, WCVA Board and Special Committee
meetings of the councll,

¢) mnutes of all proceedings and resolutions at all General, WCVA Board and
Special Committee meetings of the council,

d) all applications of the Seal to any document
All such records and minutes shall be open to inspection during normal working

hours by any Full Members of the council and by any person authorised by the
Council in General Meeting provided that certain records and minutes may be
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49

50

51

52

53

54

55

56

classified as confidential by the WCVA Board and shall only be available to current
WCVA Board members

The WCVA Board may delegate any of their powers to Special Committees
consisting of such members of their body and/or the council as they think fit  Any
Special Committee so formed shall in the exercise of the powers so delegated
conform to any regulations imposed on it by the WCVA Board which regulations
shall always include provision for regular and prompt reports to the WCVA Board

The WCVA Board may from time to time adopt, amend and vary such Regulations
(or bye-laws or standing orders or otherwise) concerning the governance of the
council as it sees fit, provided that such Regulations shall not be inconsistent with
the provisions of these Articles of Association or of the law generally Any
Regulations so adopted shall be published promptly and sent to all members of the
council and shall take effect immediately upon their adoption

All acts done by any meeting of the WCVA Board or by any person acting as a
member of the WCVA Board shall, even if it be afterwards discovered that there was
some defect in the appointment of any such director or person acting as such, 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 director

A resolution in wniting, signed by a majonty of directors who for the trme being are
entitled to vote, shall be valid and effective as it had been passed at a meeting of the
WCVA Board, and may consist of several documents in the same form, each signed
by one or more WCVA Board members

The WCVA Board may at its discretion invite other persons to attend its méetmgs,
with or without speaking nghts, and without voting rights

A meeting may be held by suitable electronic means agreed by the directors in which
each participant may communicate with all the other participants

A director shall not be counted in the quorum present when any decision 1s made
about a matter upon which that director 1s not entitled to vote

In the event that the number of directors falls below that set as the quorum for the
WCVA Board the remaining directors may continue to act for the purposes of

(a)  co-opting further directors pursuant to article 31,
{b) calling a general meeting of members, and
(c) preserving and protecting the assets of the Councll

Declaration of directors’ interests

57

A director must declare the nature and extent of any interest, direct or indirect, which
he or she has in a proposed transaction or arrangement with the Council or in any
transaction or arrangement entered into by the Council which has not previously
been declared A director must absent himself or herself from any discussions of the
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directors in which it 1s possible that a conflict will anse between his or her duty to act
solely In the interests of the Council and any personal interest (including but not
Iimited to any personal financial interest)

Conflicts of interests

58 1 a) If a conflict of interests anses for a director because of a duty of loyalty owed to
) another organisation or person and the conflict 1s not authonsed by virtue of
any other provision in the articles, the conflicted directors may authonse such a
confiict of interests where the following conditions apply

b) the conflicted director 1s absent from the part of the meeting at which there 1s
discussion of any arrangement or transaction affecting that other organisation
or person, '

c) the conflicted director does not vote on any such matter and i1s not to be
counted when considering whether a quorum of directors 1s present at the
meeting, and

d) the un-conflicted directors consider it 1s in the interests of the Council to
authorse the conflict of interests in the circumstances applying

o8 2 In this article 58 a conflict of interests ansing because of a duty of loyalty owed to
another organisation or person only refers to such a conflict which does not involve a
direct or indirect benefit of any nature to a director or to a connected person

Accounts

591 The directors must prepare for each financial year accounts as required by the
Companies Acts The accounts must be prepared to show a true and fair view and
follow accounting standards 1ssued or adopted by the Accounting Standards Board
or its successors and adhere to the recommendations of applicable Statements of
Recommended Practice

59 2 The directors must keep accounting records as required by the Companies Acts

Annual Report and Return and Register of Charities

60.1 The directors must comply with the requirements of the Charities Act 2011 with
regard to the

a) transmission of the statements of account to the Counci,

b) preparation of an Annual Report and its transmission to the Commission,
c) preparation of an Annual Return and its transmission to the Commission

60 2 The directors must notify the Commission promptly of any changes to the Council's
entry on the Central Register of Charities

Means of communication to be used
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611

612

62

63 1

63 2

64

65 1

65 2

653

Subject to the articles, anything sent or supplied by or to the Council under the
articles may be sent or supplied in any way in which the Companies Act 2006
provides for documents or information which are authonsed or required by any
provision of that Act to be sent or supplied by or to the Council
Subject to the articles, any notice or document to be sent or supplied to a director In
connection with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sent or supplied with such notices
or documents for the time being
Any notice to be given to or by any person pursuant to the articles

a) must be in writing, or

b) must be given in electronic form
The Council may give any notice to a member etther

a) personally, or |

b) by sending it by post in a prepaid envelope addressed to the member at his or
her address, or !

c) by leaving it at the address of the member, or !
d) by giving it in electronic form to the member's address

A member who does not register an address with the Council or who registers only
a postal address that 1s not within the United Kingdom shall not be entitled to

receive any notice from the Council

A member present in person at any meeting of the Council shall be deemed to have
received notice of the meeting and of the purposes for which it was called

Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given

Proof that an electronic form of notice was given shall be conclusive where the
company can demonstrate that it was properly addressed and sent, in accordance
with section 1147 of the Companies Act 2006

In accordance with section 1147 of the Companies Act 2006 notice shall be deemed
to be given.

a) 48 hours after the envelope containing it was posted, or

b) inthe case of an electronic form of communication, 48 hours after it was sent
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Indemnuty

66

67 1

67 2

68

68 1

68 2

Rules

69 1

69 2

In the execution of the objects of the Council no director of the WCVA Board or the
Secretary, auditor or other officer of the council shall be hable for any loss to the
property of the Council ansing by reason of any improper investment made in good
faith (so long as s/he shall have sought professional advice before making such
investment) or for the negligence or fraud of any agent employed by them in good
faith (provtded reasonable supervision shall have been exercised) although the
employment of such agent was strictly not necessary, or by reason of any mistake or
omission made in good faith by any of the above persons, or by reason of any other
matter or thing other than wilful and individual fraud, wrongdoing or wrongful
omission on the part of the person(s) in question

The Council may indemnify a relevant director against any lhability incurred by him or
her or it in that capacity, to the extent permitted by sections 232 to 234 of the
Companies Act 2006

In this article a “relevant director” means any director or former director of the
Council

The Council may indemnify an auditor against any hability incurred by him or her or
it

in defending proceedings (whether civil or criminal) in which judgment 1s given in his
or her or its favour or he or she or it 1s acquitted, or

In connection with an application under section 1157 of the Companies Act 2006
(power of Court to grant relief in case of honest and reasonable conduct) in which
relief 1s granted to him or her or it by the Court

The directors may from time to time make such reasonable and proper rules or bye
laws as they may deem necessary or expedient for the proper conduct and
management of the Counci

The bye laws may regulate the following matters but are not restricted to them

a) the admission of members of the Council (including the admission of
organisations to membership) and the rights and privileges of such
members, and the entrance fees, subscriptions and other fees or payments
to be made by members,

b) the conduct of members of the Council In relation to one another, and to the
Council's employees and volunteers,

c) the setting aside of the whole or any part or parts of the Council's premises
at any particular tme or times or for any particular purpose or purposes,
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693

69.4

69 5

d) the procedure at general meetings and meetings of the directors in so far as
such procedure 1s not regulated by the Companies Acts or by the articles;

e) the procedures to be followed for the elections of Elected Directors and the
appointment of Appointed Directors,

f) the procedure to be followed to establish any advisory committee or group
including a membership forum for the purposes of member engagement and
representation (having such name or title as the WCVA Board may decide
but for the purposes of these articles shall be referred to as "Membership
Forum"), and including (but not limited to) the selection and/or election of
members of the Membership Forum and terms of reference for the
Membership Forum,

g) generally, all such matters as are commonly the subject matter of company
rules.

The Councll in general meeting has the power to alter, add to or repeal the rules or
bye laws.

The directors must adopt such means as they think sufficient to bring the rules and
bye laws to the notice of members of the Council

The rules or bye laws shall be binding on all members of the Council No rule or bye
law shall be inconsistent with, or shall affect or repeal anything contained in, the
articles

Dissolution

70.1

702

The members of the Council may at any time before, and in expectation of, its
dissolution resolve that any net assets of the Council after all ts debts and habilities
have been paid, or provision has been made for them, shall on or before the
dissolution of the Council be applied or transferred in any of the following ways

a) directly for the Objects, or
b) by transfer to any Council or charities for purposes similar to the Objects, or

c) toany Councll or charities for use for particular purposes that fall within the
Objects

Subject to any such resolution of the members of the Councll, the directors of the
Council may at any time before and in expectation of its dissolution resolve that any
net assets of the Council after all its debts and llabihties have been paid, or provision
made for them, shall on or before dissolution of the Council be applied or
transferred

a) directly for the Objects, or
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703

b) by transfer to any Council or chanties for purposes similar to the Objects; or

¢} toany Council or chanties for use for particular purposes that fall within the
Objects

In no circumstances shall the net assets of the Council be paid to or distributed
among the members of the Council (except to a member that 1s itself a Council) and
If no resolution in accordance with article 59(1) 1s passed by the members or the
directors the net assets of the Council shall be applied for charitable purposes as
directed by the Court or the Commission

Amendments

71

Amendments to the Articles of Association of the Council may only be made by

Special Resolution passed at a General Meeting convened for the purpose or in
writing in accordance with Article 25 No amendment may be made which would
cause the Council to cease to be a chanty in law
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