MICROBIOLOGY SOCIETY FOR GENERAL
SOCIETY MICROBIOLOGY

Special Resolution: Articles of Association

The Society, formerly the Socrety for General Microbiology and now the Microbiclogy Saciety, puts ta
its members the following special resolution for vote at the Annual General Meeting 17 September
It 15 resolved that the draft articles of association produced to the members be adopted as the
articles of association of the Company in substitution for, and to the exclusion of, the existing
articles of association but subject to the Chanty Commission either giving consent where required or
confirming that no Charity Commission consent 1s required \

1. Summary of changes to the articles of association P, ¢c, £/ i}"{ W}MS

1 There is no requirement for a company to have byelaws, therefore all references to byelaws
have been removed and all information contained within the original byelaw documents has
been transferred either into the Articles of Association or as separate process
documentation available on the website

2 Memorandum of Association (previously a separate governing document) has been
transferred into the Articles of Association as “Part Two”

3 All references to Ordinary Members have been replaced with the relevant new category
titles

4 All language has been updated, for example; references to Chairman have been replaced
with Chair, “he” has been replaced with “he or she” etc

5 Insertion from Charity Commission model Articles to enable that a Member can be removed
from membership by a resolution of the Council that 1t 1s in the best interests of the Society
that his or her or its membership 1s terminated Article 2 4

6 An amendment to take the proxy voting process out of the Articles and included in the
notice to members of the general meeting has been made Article 4 2

7 Insertion from Charity Commussion Model Articles to allow notices to be provided via
electronic communication and the website Article 4 3

8 Annsertion to allow Council papers submitted at AGM to be automatically considered as
proposed and seconded was added Article 5 10

9 An insertion of a guide to the offices of Council to include President, Treasurer and General
Secretary positions, unless otherwise determined was made Article 6 2

10. An insertion to confirm that Chairs of Committees automatically form part of the
composttion of Council, unless otherwise determined, was made Article 81

11 Annsertion to confirm from which date new Council members are formally in post was
added Article 8 2

12 Annsertion to confirm term of office for Elected Members as up to three years unless
otherwise determined by Council was made Article 8 3,

13. The existing reference to the charity’s seal has been removed and a process for legal
signatures on behalf of Council inserted in its place. Article 14

14 Amendments were made to simplify the section en Council’s night to amend Policies and
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“the Articles” means these Articles of Association of the Society;

“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 1t 1s given or on which it 15 to
take effect,

“the Council” means the Council of Management of the Society,

“Council Member” means a member of the Councll,

“Committee of the Council” means the Communications Committee, Finance and
Operations Committee, Professional Development Committee, Policy Committee, Publishing
Committee, Scientific Conferences Committee and any other Committee which the Council

designates as a “Commuttee of the Counall”

“Full Member” means a Full Member of the Society, as defined by the Counci from time to
time,

“fFull Concessionary Member” means a Full Concessionary Member of the Society, as
defined by the Council from time to time,

“Honorary Member” means an Honorary Member of the Society, as defined by the Council
from time to time,

“office” means the registered office of the Society,

“post Graduate Student Member” means a Post Graduate Student Member of the Society,
as defined by the Council from time to time,

“the Society” means the company intended to be regulated by the Articles,
“the United Kingdom” means Great Britain and Northern Ireland,
“writing” means the representation or reproduction of words, symbols or other information

in a wisible form by any method or combination of methods, whether sent or suppled in
electronic form or otherwise

Subject as aforesaid, words or expressions contained in the Articles shall, unless the context requires
otherwise, bear the same meaning as in the Acts

2.

21

22

Members

The subscribers to the Memorandum of Association, and such other persons as are admitted
to membership, shall be Members of the Society Save as prowided by this Article 2 no person
shall be admitted a member of the Society unless his or her application for membership 1s
approved by the Council.

Membership categories, rules for admission to membership and associated costs shall be
determined by the Council and submitted annually at the AGM and subsequently published
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23

24

25

31

3.2

33

4.1

42

on the Society’s website

Every Member other than an Honorary Member shall pay an annual subscription, due n
advance, on dates to be decided by the Council A Member who has been given notice that
their subscription is in arrears shall cease to be a Member on notice from the Council to that
effect

A Member can be removed from membership by a resolution of the Council that it 15 1n the
best interests of the Society that his or her or its membership is terminated A resolution to
remove a Member from membership may only be passed If.

241 the Member has been given at least twenty-one days’ notice n writing of the
meeting of the Council at which the resolution will be proposed and the reasons why
it 1s to be proposed, and

242 the Member or, at the option of the Member, the Member’s representative (who
need not be a Member of the Society) has been allowed to make representations to
the meeting

Unless the Council or the Society In general meeting shall make other provision, the Council
may in its absolute discretion permit any member of the Society to retire, provided that after
such retirement the number of Members is not less than eight.

General meetings

The Society shall hold an annual general meeting each year in addition to any other meetings
in that year, and shall specify the meeting as such (n 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. The annual general meeting shall be held at such times and places as the
Council shall appoint All general meetings other than annual general meetings shall be called
extraordinary general meetings

Only Full, Full Concessionary, Post Graduate Student and Honorary Members may vote at
general meetings of the Society, but all Members shall receive notice of, and be entitled to
attend and speak at all general meetings of the Society.

The Counaill may call general meetings and, on the requisition of Members pursuant to the
provisions of the Acts, shall forthwith proceed to convene an extraordinary general meeting
for a date not later than eight weeks after receipt of the requisition.

Notice of general meetings

All annual general meetings shall be called by at least twenty one clear days' notice and any
other general meeting may be called by at least fourteen clear days’ notice, provided that an
annual general meeting or other general meeting may be held on shorter notice if 1t 1s so
agreed by not less than ninety percent of Members entitled to attend and vote

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and confirm the proxy rights of Members In the case of an annual
general meeting, the notice shall specify the meeting as such
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43

44

45

51

5.2

53

54

55

In this regulation, “address” in relation to electronic communications, includes any number or
address used for the purpose of such communications.

The Society may give any notice to a Member either
431 personally, or

432 by sending it by post in a prepaid envelope addressed to the Member at his or her
address, or

433 by leaving it at the address of the Member, or
434 by giving 1t in electronic form to the Member’s address, or

435 by placing the notice on a website and providing the person with a notification in
writing or in electronic form of the presence of the notice on the website

A Member who does not register an address with the Society or who registers only a postal
address that i1s not within the United Kingdom or Ireland shall not be entitled to receive any
notice from the Society

The notice shall be given to all the Members and to the auditors

The acadental omission to give notice of a meeting te, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting

Proceedings at general meetings and votes of members

No business shall be transacted at any meeting unless a quorum 1s present Seven persons
entitled to vote upon the business to be transacted shall constitute a quorum

If a quorum s not present within half an hour from the time appointed for the meeting, or If
during a meeting a quorum ceases to be present, the meeting shall stand adjourned to the
same day in the next week at the same time and place or to such time and place as the
Council may determine

The President of the Council or in his or her absence some other Counal Member nominated
by the Council shall preside as Chair of the meeting, but if neither the President nor such
other Council Member (if any) 1s present within fifteen minutes after the time appointed for
holding the meeting and willing to act, the Council Members present shall elect one of therr
number to be Chair and, If there 1s enly one Council Member present and willing to act, he or
she shall be Chair

if no Council Member 15 willing to act as Chair, or if no Council Member 1s present within
fifteen munutes after the time appointed for holding the meeting, the meeting shall stand

adjourned to such time and place as the Council may determine.

The Chair may, with the consent of a meeting at which a quorum i1s present {and shall if so
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56

5.7

5.8

59

510

511

512

513

514

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 business which might
properly have been transacted at the meeting had adjournment not taken place.

When a meeting 1s adjourned for fourteen days or more, at least seven clear days' notice shall
be given specifying the time and place of the adjourned meeting and the general nature of the
business to be transacted Otherwise it shall not be necessary to give any such notice

Subject to Article 5 8 and Article 5 15, every Full, Full Concessionary, Post Graduate Student
and Honorary Member shall have one vote.

No Member shall be entitled to vote at any general meeting unless all moneys then payable
by him or her to the Society have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 15 tendered, and every vote not disallowed
at the meeting shall be vahd. Any objection made in due time shall be referred to the Chair
whose deasion shall be final and conclusive

Any paper submitted to a genera! meeting which has been developed and agreed by the
Council shall be deemed to have been proposed and seconded by the members of the
Council Otherwise, any Full, Full Concessionary, Post Graduate Student or Honorary Member
may submit a resolution in writing to the Chair of the Council for a general meeting up to 21
days in advance of its date and this shall be submitted by the Society to the general meeting
for consideration

A resolution put to the vote of a meeting shall be decided on by a show of hands unless
before, or on the declaration of the result of the show of hands, a poll 1s duly demanded
Subject to the provisions of the Acts, a poll may be demanded:

5111 bytheCharr, or

511.2 by at least three Full, Full Concessionary, Post Graduate Student or Honorary
Members having the right to vote at the meeting, or

5113 by a Member or Members present in person or by proxy representing not less than
one-tenth of the total voting rights of all the members having the right to vote at the
meeting

Uniess a poll 1s duly demanded, a declaration by the Chair that a resolution has been carried
or carried unammously, or by a particular majonty, or lost, or not carried by a particular
majornity, an entry to that effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded n favour of or
against the resolution

The demand for a poll may be withdrawn, before the poll 1s taken, but only with the consent
of the Chair The withdrawal of a dermand for a poll shall not invalidate the result of a show of
hands declared before the demand for the poll was made

A poll shall be taken as the Chair directs and he or she may appoint scrutineers (who need not
be members) and fix a time and place for declaring the results of the poll The result of the
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515

516

517

6.1

62

6.3

71

7.2

poll shall be deemed to be the resolution of the meeting at which the poll is demanded

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

A poll demanded on the election of a Chair or on a question of adjournment shall be taken
immediately A poll demanded on any other question shall be taken either immediately or at
such time and place as the Chair directs not being more than thirty days after the poll 1s
demanded The demand for a poll shall not prevent continuance of a meeting for the
transaction of any business other than the question on which the poll 1s demanded If a poll 1s
demanded before the declaration of the result of a show of hands and the demand s duly
withdrawn, the meeting shall continue as if the demand had not been made,

No notice need be given of a poll not taken immediately if the time and place at which 1t 1s to
be taken are announced at the meeting at which 1t 1s demanded |n other cases at least seven
clear days' notice shall be given specifying the time and place at which the poli s to be taken

The Council

The number of Council Members shall be not less than eight but (unless otherwise
determined by ordinary resclution) shall not be subject to any maximum.

The executive offices of the Council shall be determined by the Council from time to time but,
unless otherwise determined will include a President, Treasurer and General Secretary who
will be the Executive Officers of the Council.

The Council Members shall be directors of the Society and shall be the Charity Trustees in
respect of the Society for the purposes of the Chanties Act 1993

Powers of the Council

Subject to the provisions of the Acts and the Articles and to any directions given by special
resolution, the business of the Society shall be managed by the Council who may exercise all
the powers of the Society No alteration of the Articles and no such direction shall invalidate
any prior act of the trustees which would have been valid If that alteration had not been made
or that direction had not been given The powers given by this Article 7 shall not be imited by
any special power given to the Council by the Articles and a meeting of the Council at which a
quorum 1s present may exercise all the powers exercisable by the Council

In addition to all powers hereby expressly conferred upon 1t and without detracting from the
generalty of their powers under the Articles the Council shall have the following powers,
namely

721 to expend the funds of the Society in such manner as 1t shall consider most
beneficial for the achievement of the objects and to nvest in the name of the
Scciety such part of the funds as 1t may see fit and to direct the same or
transposition of any such investments and to expend the proceeds of any such sale
in furtherance of the objects of the Society,

7.2.2 to take over the whole or any part which may lawfully be taken over by the Society
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81

8.2

83

84

85

91

of the real and personal property belonging to and to undertake all or any of the
liabilities of the unincorporated society known as the Society for General
Microbiology;

7.2.3 to enter into contracts on behalf of the Society,

7.24 to delegate the powers specified in the Articles to such investment advisers as the
Council shall consider appropriate, subject always to the conditions set out in Part
Two of the Articles

Appointment and retirement of the Council Members

Except as provided in Article 9, the Chairs of the Commuittees of the Council will be deemed
automatically appointed as Members of the Council by virtue of being a Chair of a Committee
of the Council. The process for appointment and terms of office of such Chairs shall be
determined by the Council from time to time.

Elected Members of the Council shall be elected by the membership and the procedure for
election shall be as determined by the Council from time to time The results of elections of
Elected Members of the Council shall be announced at each Annual General Meeting, or in the
next communication to Members of the Society Terms of office for Efected Members of the
Council shall be from a date determined by the Council, or, if not otherwise determined by the
Council, from the 1st lanuary following such announcement

Except as provided in Article 9, Elected Members of the Council shall serve for up to three
years, unless a different penod 1s determined by the Council At the end of this period they
shall retire from office and not be eligible for re-election for 3 years, save where decided by
the Counail

If an Elected Member of the Council resigns or otherwise ceases to be a Member of the
Council before the completion of his or her normal term of office, the vacancy shall be filled at
the discretion of the Council. The person so elected shall serve on the Council for the
remainder of the term of office of the Elected Member of the Council whose vacancy he or
she fills Any person elected under this Article 8.4 to serve on the Council for 1 year or less
shall be eligible for iImmedrate re-election as a Member of the Council, otherwise he or she
shall not be eligible for re-election until 3 years have elapsed from his or her retirement save
where decided by the Council

The Council shall have power from time to time to co-opt not more than three additional
persons {gualified for nomination as determined by the Council) as Members of the Council If
there 1s in the Council’s absolute discretion a need on the Council for persons with those
particular characteristics, skills or experience

Disqualification and removal of the Council Members
A Council Member shall cease be a Member of the Council If he or she
911 ceases to be a director of the Society by virtue of any provision in the Acts or s

disqualified from acting as a trustee by virtue of sections 178 and 179 of the
Chanties Act 2011 {or any statutory re-enactment or modification of that provision},
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10.

101

10.2

103

11.

111

11.2

912 becomes incapable by reason of mental disorder, illness or injury of managing and
administering his or her own affairs;

913 resigns his or her office by notice to the Society (but only if at least seven Council
Members will remain in office when the notice of resignation 1s to take effect), or

914 1s absent without the permission of the Council from all their meetings held within a
period of six months and the Council resolve that his or her office be vacated,

915 ceases to be a Member of the Society for whatever reason

Council Members’ expenses and interests

The Councll Members may be paid all reasonable travelling, hotel and other expenses
properly incurred by them in connection with their attendance at meetings of the Council or
committees of the Council or general meetings or otherwise in connection with the discharge
of their duties, but shall otherwise be paid no remuneration

Except to the extent permitted by Clause 4 of Part Two of the Articles, no Council Member
shall take or hold any interest in property belonging to the Society ¢r receive remuneration.

A Councll Member 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 Society or in any
transaction or arrangement entered into by the Society which has not previously been
declared A Council Member must absent himself or herself from any discussions of the
Council Members in which 1t 15 possible that a conflict will anse between his or her duty te act
solely in the interests of the Society and any personal interest (including but not hmited to any
personal financial interest)

Conflicts of interests and conflicts of loyalties

If a conflict of interests arises for a Council Member 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 unconflicted Council Members may authorise such a conflict of
interests where the following conditions apply

1111 the conflicted Councll Member is absent from the part of the Councll Meeting at
which there 1s discussion of any arrangement or transaction affecting that other
organisation or person,

1112 the conflicted Counal Member does not vote on any such matter and 15 not to be
counted when considering whether a quorum of Council Members is present at the
meeting, and

11.1.3  the unconflicted Council Members consider 1t I1s In the interests of the Society to
authorise the conflict of interests in the circumstances applying

In Article 11 1 a conflict of interests arising 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
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11.3

114

12.

121

12,2

123

124

benefit of any nature to a Council Member or to a connected person In the case of conflicts
of Interest which do involve a direct or indirect benefit of any nature to a Council Member or
to a connected person, Chanty Commussion autharisation would be required

In Article 11 2 ‘connected person’ means
1131  achild, parent, grandchild, grandparent, brother or sister of the Council Member,

1132  the spouse or cvil partner of the Council Member or of any person fatling within
paragraph 11 3 1 above,

11.3.3  a person carrying on business in partnership with the Councd Member or with any
person falling within paragraph 11.3.1 or 11 3.2 above,

1134 an institution which 1s controlled —

(1) by the Council Member or any connected person falling within any of
paragraphs 11 31, 11 3.2 or 11 3.3 above, or

(1) by two or more persons falling within paragraph 11 3 4{1) above, when taken
together; or

1135  abodycorporate in which -

(1) the Council Member or any connected person falling within any of
paragraphs 11.3.1, 11.3.2 or 11.3.3 above has a substantial interest, or

(n) two or more persons falling within paragraph 11 3.5(1) above who, when
taken together, have a substantial interest

Sections 350-352 of the Charities Act 2011 apply for the purposes of interpreting the terms
used in Article 11.3.

Proceedings of the Council

Subject to the provisions of the Articles, the Council may regulate 1ts proceedings as it thinks
fit A Council Member may, and the General Secretary at the request of a Council Member
shall, call a meeting of the Council. Questions arising at 3 meeting shall be deaded by a
majority of votes In the case of an equahity of votes, the Chair shall have a second or casting
vote

The quorum for the transaction of the business of the Council may be fixed by the Council but
shall not be less than seven

The Counall may act notwithstanding any vacancies in its number, but, if the number of the
Council Members 1s less than the number fixed as the qguorum, the continuing Council
Members or Council Member may act only for the purpose of filing vacancies or of calling a
general meeting

The Council may appoint a Counail Member to be the Chair of its meetings and may at any
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125

126

127

128

125

13.

131

time remove him or her from that office Unless he or she i1s unwilling to do so, the Council
Member so appointed shall preside at every meeting of the Council at which he or she s
present. But if there 15 no Councll Member holding that office, or if the Council Member
holding 1t 1s unwilling to preside or 1s not present within five minutes after the time appointed
for the meeting, the Counal Members present may appoint one of their number to be Chair of
the meeting

The Council may appoint one or more sub-committees or working groups consisting of three
or more persons of whom a majority shall be Council Members for the purpose of making any
Inquiry or supervising or performing any function or duty which in the opinion of the Council
would be more conveniently undertaken or carried out by a sub-committee; provided that all
acts and proceedings of any such sub-committees shall be adequately and promptly reported
to the Council, and the Council shall have oversight and decision-making powers in relation to
any matters reported to it The Council will determine who will be the Chair of any such sub-
committee or working group

All acts done by a meeting of the Council, a Committee of the Council or sub-committee shall,
notwithstanding that it be afterwards discovered that there was a defect in the appointment
of any Council Member or that any Councit Members were disqualified from holding office, or
had vacated office, or were not entitled to vote, be as valid as if every such person had been
duly appointed and was qualified and had continued to be a Councll Member and had been
entitled to vote

A resolution, approved in writing or n electronic form, by at least a majority of the Council
Members or Committee of the Council entitled to vote thereon, shall be as valid and effective
as if it had been passed at a meeting of the Council or (as the case may be} a Committee of
the Council duly convened and held Such a resolution may consist of several documents in
the same form, each signed by one or more Council Member

Any bank account in which any part of the assets of the Society i1s deposited shall be operated
by the Council and shall indicate the name of the Society

The company secretary of the Society for the purposes of the Acts shall be the Chief Executive
Officer as appointed from time to time, or If the Chief Executive 1s unable to act in this role,
then another member of staff shall act in this role if and for so long as appointed to do so by
the President

Minutes
The Council shall keep minutes permanently and securely
1311 of all appointments made by the Council; and

1312  of all proceedings and all business transacted at meetings of the Society, of the
Council {or its sub-committees) and of Committees of the Council, including the
names of the trustees present at each such meeting, and any such minutes of any
meeting, If purporting to be signed by the Chair of such meeting, or by the Chair of
the next succeeding meeting, shall be sufficient evidence without any further proof
of the facts therein stated
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14,

15.

16.

17.

18.

19.

20.

Council Signatures

The Council may determine from time to time who shall sign documents on behalf of the
Society and unless otherwise so determined, or otherwise required by law, such documents
may be signed by two Members of the Council of which one will be an Executive Officer

Accounts

Accounts shall be prepared in accordance with the provisions of Part Vil of the Companies Act
2006

Annual Report

The Council shall comply with its obligations under the Chanties Act 1993 (or any statutory re-
enactment or modfication of that Act) with regard to the preparation of an annual report and
its transmusston to the Chanty Commissioners.

Annual Return

The Council shall comply with 1ts obligations under the Chanties Act 1993 {or any statutory re-
enactment or modification of that Act} with regard to the preparation of an annual return and
its transmussion to the Charity Comrmussioners

Notices

A Member present in perscn at any meeting of the Society shall be deemed to have received
notice of the meeting and, where necessary, of the purposes for which 1t was called.

Indemnity

Subject to the provisions of the Acts every Council Member or other officer or auditor of the
Society shall be indemnified out of the assets of the Society against any hability incurred by
him or her in that capacity in defending any proceedings, whether civil or cniminal, in which
judgement 1s given in his or her favour or in which he or she 1s acquitted or in connection with
any application in which relief 1s granted to him or her by the court from hability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the Society

Policies and Statements

The Council may from time te time make, alter, add to, revise or repeal such Policies and
Statements as it may deem necessary or expedient or convernient These Policies and
Statements do not form part of the Articles.
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Part Two

Following revisions in the Companies Act 2006, the following provisions are transposed from the

Memorandum of Association of SOCIETY FOR GENERAL MICROBIOLOGY LIMITED

The name of the Company (herenafter called “the Society”} 1s “SOCIETY FOR GENERAL
MICROBIOLOGY LIMITED.”

The registered office of the Society will be situate in England

The object for which the Society 15 established 15 to advance the art and science of
microbtology and in furtherance thereof but not otherwise the Society shall have power.-

(A)

(B)

()

(D)

(E)

(F)

(G)

(H)

To take over the whole or any part which may lawfully be taken cver by the Society
of the real and personal property belonging to and to undertake all or any of the
llabihities of the unincorporated society known as the Society for General
Microbiology

To conduct and hold or assist Iin the conducting and holding of meetings for the
purpose of making demonstrations or exhibitions of experiments, apparatus or
specimens, and for the purpose of making communications, printed or oral, relating
to microbiology, and to publish such reports, journals or other publications either in
its own name or jointly with other persons as the society may from time to time
determine

To purchase, take on lease or In exchange, hire or otherwise acquire any real or
personal property and any rights or privileges which the Society may think necessary
or convenient for the promotion of its objects, and to construct, maintain and alter
any buildings or erections necessary or convenient for the work of the Society

To sell, let, mortgage, dispose of or turn to account all or any of the property or
assets of the Society as may be thought expedient with a view to the promotion of
its objects.

To undertake and execute any charitable trusts which may lawfully be undertaken
by the Society and may be conducive to its object

To borrow or raise money for the purposes of the Society on such terms and on such
security as may be thought fit

To invest the moneys of the Society not immediately required for 1ts purposes n or
upon such investments, securities or property as may be thought fit, subject
nevertheless to such conditions (if any) and such consents (If any) as may for the
time being be imposed or required by law and subject also as hereinafter provided

To estabhsh and support or aid in the establishment and support of any charitable
associations or institutions and to subscribe or guarantee money for charitable
purposes in any way connected with the purposes of the Society or calculated to
further its objects
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I To do all such other things as are necessary to the attainment of the above object

Provided that:-

(1) In case the Society shall take or hold any property which may be subject to any
trusts, the Society shall only deal with or invest the same in such manner as allowed
by law, having regard to such trusts

(1) The Society shall not support with its funds any object or endeavour to Impose on or
procure to be observed by its members or others any regulation, restriction or
condition which if an object of the Society would make 1t a Trade Union

(1) In case the Society shall take or hold any property subject to the jurisdiction of the
Charity Commussioners for England and Wales or Secretary of State for Education
and Science, the Society shall not sell, mortgage, charge or lease the same without
such authority, approval or consent as may be required by law, and as regards any
such property the Council of Management or Governing Body of the Society shall be
chargeable for any such property that may come into thewr hands and shall be
answerable and accountable for their own acts, receipts, neglects and defaults, and
for the due administration of such property in the same manner and to the same
extent as they would as such Council of Management or Governing Body have been
if no incorporation had been effected, and the incorporation of the Society shall not
dimiish or tmpatr any control or authority exercisable by the Chancery Division, the
Charity Commissioners or the Secretary of State for Education and Science over such
Council of Management or Goverming Body, but they shall as regards any such
property be subject jointly and separately to such control or authonity as If the
Soctety were not incorporated

The income and property of the Society, whencesoever derived, shall be apphed solely
towards the promotion of the object of the Society as set forth in this Memorandum of
Association, 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 the members of the Society.

Provided that nothing herein shall prevent the payment, in good faith, of reasonable and
proper remuneration to any officer or servant of the Society, or to any member of the
Society, 1n return for any services actually rendered to the Society, nor prevent the payment
of Iinterest at a rate not exceeding 6 per cent per annum on money lent or reascnable and
proper rent for premises demised or let by any member to the Society, but so that no
member of the Counail of Management or Governing Body of the Society shall be appointed
to any salaried office of the Society or any office of the Society paid by fees, and that no
remuneration or other benefit in money or money’s worth shall be given by the Society to
any member of such Council or Governing Body, except repayment of out-of-pocket
expenses and interest at the rate aforesaid on money lent or reasonable and proper rent for
premises demised or let to the Society, provided that the provision last aforesaid shall not
apply to any payment to any company of which a member of the Council of Management or
Governing Body may be a member, and in which such member shall not hold more than one
hundredth part of the capital, and such member shall not be bound to account for any share
of profits he may recewve in respect of any such payment.

The liability of the members 1s imited
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6 Every member of the Society undertakes to contribute to the assets of the Society, in the
event of the same being wound up while he 1s a member, or within one year after he ceases
to be a member, for payment of the debts and liabilities of the Society contracted before he
ceases 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 £1

7 If upon the winding up or dissolution of the Society there remains, after the satisfaction of
all its debts and habilities, 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 charitable objects similar to the object of the Society,
and which shall prohibit the distnbution of its or their income and property among its or
their members to an extent at least as great as 1s impased on the Society under or by virtue
of clause 4 hereof, such chantable institution or nstitutions to be determined by the
members of the Society at or before the time of dissolution, and If and so far as effect
cannot be given to such provision, then to some other charnitable object

8 Throughout this Memorandum of Association a ‘chantable purpose’ 1s a purpose that 1s
regarded as charitable both in the law of England and Wales and in the law of Scotland, and
the term ‘charitable’ 1s to be interpreted in accordance both with the law of England and
Wales and the law of Scotland.

The word ‘Limited’ was removed from the company name in 1995
Clause 8 was added by Special Resolution at the Annual General Meeting 4 September 2007

As amended by Special Resolutions at Annual General Meeting, 8§ September 1998, 7 September
1999, 17 September 2002, 7 September 2004, 9 September 2008, 4 September 2012 and 17
September 2015
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