Company Number: 02603322
Charity Number: 1002775

THE NATIONAL INSTITUTE OF ADULT CONTINUING EDUCATION (ENGLAND AND
WALES) (the “Company”)

At an Annual General Meeting of the Company held on 4" November 2015 at the City Lit, 1-
10 Keeley Street, London, WC2B 4BA the following resolutions were duly passed as special
resolutions

Having receved consent on 21% July 2015 from the Charty Commission to amend the
objects, that the objects are amended to “the advancement of all forms of adult education,

and the relief and prevention of unemployment and poverty” as set out in the attached
Articles of Association
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Company Number: 02603322
Charity Number: 1002775

THE NATIONAL INSTITUTE OF ADULT CONTINUING EDUCATION (ENGLAND AND
WALES) (the “Company”)

At an Annual General Meeting of the Company held on 4™ November 2015 at the City Lit, 1-
10 Keeley Street, London, WC2B 4BA the following resolutions were duly passed as special
resolutions

That all other provisions (excluding the objects and allowed payments provisions) n the
Articles of Association of the Company be deleted in their entirety and replaced by the

Articles of Association In the form attached in substitution for all former Articles of
Association

Signed d%(ﬂf A [ [ iy

Director/Company Secretary
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Company Number: 02603322
Charity Number: 1002775

THE NATIONAL INSTITUTE OF ADULT CONTINUING EDUCATION (ENGLAND AND
WALES) (the “Company”)

At an Annual General Meeting of the Company held on 4" November 2015 at the City Lit, 1-
10 Keeley Street, London, WC2B 4BA the following resolutions were duly passed as special
resolutions

Having receved consent on 21% July 2015 from the Chanty Commission to amend the

provisions relating to Allowed Payments, that the Articles of Association are amended to
include the Allowed Payments provisions in the attached Articles of Association

Signed )O\N@(whﬁ?f e e

Director/Company Secretary

P S
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The Companies Acts 1985 and 2006
Charitable Company Limited by Guarantee !
Articles of Association
of
The National Institute of Adult Continuing Education (NIACE) (England and Wales)"
Company Number: 2603322
Charity Number: 1002775

Incerporated: 19 April 1991 |

Articles of Association adopted by Special Resclution passed:

4 November 2015

NIACE & @iong eoming

' Subject to approval at the AGM NIACE will be renamed the Nationat Learming and Work Institute
from 31% December 2015
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The Companies Acts 1985 and 2006
Company Limited by Guarantee
Articles of Association

of

[The National Institute of Adult Continuing Education (NIACE) (England and Wales}]

1. Name of Charity & Defined terms

11 The name of the chanty 1s The Nafional Institute of Adult Confinuing Education
(NIACE) (England and Wales)?, called in this document "the charity"

12 In these Articles of Association, unless the context requires otherwise
121 “Act” the Companies Acts 1985, 1989 and 2006 (to the extent in force)

122

123

124

125

126
127
128
129

1210

1211

including any statutory modification or re-enactment thereof from time to
time,

“‘address” means a postal address or, for the purposes of electronic
communication, a fax number, an e-maill or postal address or a text
message number In each case registered with the chanty,

“the charity” means the company intended to be regulated by these
Articles of Association,

“Charities Act’ means the Chanties Acts 1992, 2006 and 2011 (to the
extent in force) ncluding any statutory modification or re-enactment thereof
from time to time,

“clear days” in relation to the perod of a notice means the period
excluding

(a) the day when the notice 1s given or deemed to be given, and

(b) the day for which it 1s given or on which it 1s to take effect,

“the Commission” means the Chanty Commitssion for England and Wales,
“officers” includes the Directors and the Company Secretary,

“the seal” means the common seal of the charty,

“secretary” means a secretary of the charity or any other person appointed
to perform the duties of the Company Secretary of the charty, including a

joint, assistant or deputy secretary,

“the Directors’ means the directors of the chanty The directors are charity
trustees as defined by Section 97 of the Charties Act 1993,

“the United Kingdom” means Great Britain and Northern Ireland,

? Subject to approval at the AGM NIACE will be renamed the National Learning and Work Institute
from 31% December 2015
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1212 “in Writing” means written, printed or ithographed or partly one and partly
another, and other ways of showing and reproducing words in a visible
form including by e-mail, or fax (to the extent legally permissible)

1213 “electronic form™ has the meaning give In section 1168 of the Companies
Act 20086,

Words in the singular form include the plural and vice versa

The words “person” or “people” include corporations and umincorporated
associations

Apart from the words defined above, any words or expression defined in the Act will
have the same meanings In these Articles, provided they are consistent with the
subject or context

Headings are not part of the Articles

These Articles exclude any model Articles created under the Companies Acts,
including under section 19 of the Companies Act 2006

Unless the context otherwise requires words or expressions contained in these
Articles have the same meaning as the 1985 Act or the 2006 Act but excluding any
statutory modification not in force when this Articles of Assoclation becomes binding
on the charity

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

Registered office
The registered office of the Company will be situated in England
Objects

The Company I1s established for the advancement of all forms of adult education,
and the relief and prevention of unemployment and poverty

Powers

The Chanty has the following powers which may be used only to promote the
Objects -

411 to buy, take on lease, share, hire or otherwise acquire property of any sort,

412 to sell, lease or otherwise dispose of all or any part of the property
belonging to the Charty but in exercise of this power the Charity must
comply as appropriate with Sections 117 to 123 of the Chanties Act 2011,

413 to borrow money and to charge the whole or any part of the property
belonging to the Chanty as security for the repayment of money borrowed,
grant given or any other obligation but the Charty must comply as
appropriate with Sections 124 to 126 of the Charnties Act 2011 If it wishes
to mortgage land,
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to construct, atter, provide, manage, maintain, furmsh and fit with all the
necessary furniture and other equipment any buldings and any other
premises or structures or land,

to employ and pay any employees, officers, servants and professional or
other advisers,

subject to any restrictions in the Chanties Act, to borrow money, invite and
receive contributions or grants, enter into contracts, seek subscriptions or
raise money In any way including carrying on trade but not by means of
Taxable Trading,

to give or receive guarantees or indemnities,

to promote or undertake study or research and disseminate the results of
such research,

to produce, print and publish anything in any media,

to provide or procure the provision of services, education, training,
consultancy, advice, support, counselling, guidance, grants, scholarships,
awards or matenals in kind,

to make social investments in pursuance of the Objects by any means,

to promote and advertise the Charity's activites and to seek to influence
public opinion and policy and regulation implemented or proposed to be
implemented by government, local authorities or other public bodies by
undertaking campaigning and, to the extent permitted by law, political
activities,

to invest any money In any Investments, securities or properties, and to
accumulate and set aside funds for special purposes or as reserves, and to
accumulate expendable endowment,

to undertake any chantable trust,

to make prowvision for the payment of pensions and other benefits to or on
behalf of employees and their dependants,

to establish, promote and otherwise assist any lmited company or
companies or other bodies for the purpose of acquinng any property or of
furthering in any way the Objects or to undertake trading and to establish
the same either as wholly owned subsidianes of the Charity or jointly with
other persons, companies, government departments or local authorities
and to finance such limited company or companies or other body by way of
loan or share subscription or other means,

to transfer or dispose of, with or without valuable consideration, any part of
the property or funds of the Chanty not required for the purpose of the
Charity in furtherance of the Chanity’s Objects,

to establish, support, federate with or join or amalgamate with any
companies, institutions, trusts, societies or associations,
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to transfer to or to purchase or otherwise acquire from any chanties,
institutions, societies or associations any property, assets or habilities, and
to perform any of their engagements,

to open and operate bank accounts and other banking facilities including
by using internet banking or other electronic authentication methods,

to accept any property upon or on any special trusts, or for any institutions
or purposes either specified or to be specified by some person other than
the Trustees,

to co-operate and enter into any arrangements with any governments,
authorities or any person, company or association,

to insure any risks arnsing from the Chanty's activities,

(a) To purchase indemnity insurance out of the funds of the Charty to
indemnify any of the Trustees against any personal hability in respect
of

()  any breach of trust or breach of duty committed by them in their
capacity as chanty trustees or trustees for the Charity,

(1) (any negligence, default, breach of duty or breach of trust
committed by them in their capacity as directors or officers of
the Chanty or of any body corporate carrying on any activities
on behalf of the Charity, and

() any lability to make contrnbutions to the assets of the Chanty in
accordance with section 214 of the Insolvency Act 1986

{b) Subject to clause 4 1 24(d) below, any Insurance in the case of
4 1 24(a)(1) or 4 1 24{a}n) must be so framed as to exclude the
provision of an indemnity for a person in respect of

() any habiity incurred by a Trustee to pay a fine imposed In
criminal proceedings or a sum payable to a regulatory authority
by way of a penalty in respect of non-compliance with any
requirement of a regulatory nature (however arising),

(1) any liability incurred by a Trustee in defending any crnminal
proceedings In which he or she 1s convicted of an offence
anising out of any fraud or dishonesty, or wilful or reckless
misconduct, by him or her, and

(m) any hability incurred by a Trustee to the Charty that anses out
of any conduct which he or she knew (or must reasonably be
assumed to have known) was not in the interests of the Charity
or In the case of which he or she did not care whether it was In
the best interests of the Chanty or not

(¢) Subject to clause 4 124(d) below any insurance In the case of
41 24(a)(n) shall not extend to any habibty to make such a
contribution where the basis of the Trustee’s liability 1s his or her
knowledge prior to the insolvent liquidation of the Charity (or reckless
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fallure to acquire that knowledge) that there was no reasonable
prospect that the Charity would avoid going into insolvent iquidation,
and

(d) To purchase out of the funds of the Chanty any additional indemnity
insurance cover for the benefit of the Trustees that 1s permitted by
law from time to time

4125 to delegate upon such terms and at such reasonable remuneration as the
Charity may think fit to professional investment managers ("the Managers")
the exercise of all or any of its powers of investment (an “Investment” 1s an
asset which 1s capable of producing income and may also increase In
capital value),

Provided always that -

(a) the Managers are properly authonsed to carry on investment
business,

(b) the delegated powers shall be exercisable only within clear policy
guidelines drawn up by the Chanty,

(c) the Managers are under a duty to report promptly to the Chanty any
exercise of the delegated powers and in particular to report every
transaction carmed out by the Managers and report regularly on the
performance of investments managed by them for the Charity,

(d) the Chanty 1s entitled at any tme to review, alter or termmate the
delegation or the terms thereof, and

(e) the Chanty reviews the arrangements for delegation at intervals but
so that any failure by the Chanty to undertake such reviews shall not
invalidate the delegation,

4 126 to arrange for investments or other property of the Charnty to be held in the
name of a nominee company (being a corporate body registered or having
an established place of business in England and Wales) acting under the
control of the Trustees or of a financial expert acting under ther
instructions, and to pay any reasonable fee required, and

4 127 to do anything else within the law which helps promote the Objects
Application of income and property

The income and property of the Charity shall be applied solely towards the
promotion of the Objects and no part of it shall be paid or transferred directly or
indirectly by way of dividend bonus or otherwise by way of profit to members of the
Charity or Trustees, and no Trustee may be appointed to any office of the Charity
paid by salary or fees or receive any remuneration or other benefit iIn money or
money's worth from the Chanty except as permitted by law or by the Charty
Commussion or as permitted below under ‘Allowed Payments’ and then only after
complying with any requirements of the Act and the Charities Act, PROVIDED this
shall not prevent a member of the Charity or a Trustee receiving any benefit as a
beneficiary
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6 Allowed Payments

61 The Chanty may pay -

611 reasonable and proper payment to any member, officer, servant,
employee, professional or other adviser of the Charity who 1s not a Trustee
for any goods or services supplied to the Charnty,

Payments for services and goods connected to those services

612 reasonable and proper remuneration of a Trustee for services actually
rendered to the Charty or a subsidiary of the Charty (save for services
rendered in his or her capacity as a Trustee) and for goods that are
supplied in connection with the provision of those services, PROVIDED
THAT -

(a)

(b)

{c)

(e)

the number of Trustees so remunerated in any accounting penod
shall not exceed a minority of the Board of Trustees,

no resolution to approve such remuneration to a Trustee shall be
effective unless It 1s passed at a meeting of the Board of Trustees,

such Trustee shall not vote on any resolutions relating to his or her
engagement by the Charity or a subsidiary (as defined in the Act) of
the Charty,

the remuneration or maximum remuneration payable to the Trustee
shall be set out either in the resolutton approving such remuneration
or In a written agreement between the Trustee and the Chanty, and

the Trustees are satisfied it 1s in the best interests of the Chanty for
the services to be provided by that Trustee to the Charnty or on behalf
of the Chanty for the remuneration or maximum remuneration
agreed

Payments for goods not supplied in connection with services

613 reasonable and proper payment for goods supphed by a Trustee that are
not supplied in connection with services actually rendered to the Chanty or
a subsidiary of the Chanty PROVIDED THAT -

(a)

(b)

(c)

the amount or maximum amount of the payment for the goods 1s set
aut in a written agreement between the relevant Trustee and the
Chanty under which that Trustee i1s to supply the goods to or on
behalf of the Charity,

the amount or maximum amount does not exceed what 1s reasonable
in the circumstances for the supply of goods in question,

the other Trustees are satisfied it 1s in the best interests of the
Chanty to contract with that Trustee rather than with someone else
who 1s not a Trustee In reaching such a decision the Trustees must
balance the advantage of contracting with a Trustee against the
disadvantages of doing so,
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(d) the relevant Trustee 1s absent from the part of any meeting at which
there 1s discussion of the proposal to enter into such a contract with
that Trustee,

(e) the relevant Trustee does not vote on any such matter and 1s not
counted in the quorum for that decision, and

(H a majonty of the Trustees then in office are not in receipt of
remuneration or payments authorised in Articles 612,613, 614,
617,6110,0r61 11

614 reasonable interest on the money lent by any Trustee,
615 reasonable out-of-pocket expenses to any Trustee,

616 reasonable and proper payment to a company of which a member of the
Charity or a Trustee holds not more than a hundredth of the capital,

617 reasonable and proper rent of premises demised or let by any Trustee,

618 tothe extent permitted by law, reasonable and proper premiums In respect
of any Trustee indemnity insurance policy taken out pursuant to Article 4
above, and

619 any payment to a Trustee under the indemnity provisions in the Articles of
Association

PROVIDED THAT no Trustee shall vote on or be present duning the discussion of
or voting on any decision to borrow money from or pay rent or make a payment or
give any remuneration or a benefit to that Trustee other than the approval of any
permitted iIndemnity insurance or the payment of an indemnity where such payment
Is to be made to 2 majonty of the Trustees

For the purposes of this Article 6 Trustee shall include any child, parent, grandchild,
grandparent, brother, sister, spouse or civil partner of the Trustee or any person
living with the Trustee as his or her partner

A payment to a Trustee Includes the payment to or the engagement of or
remuneration of any firm or company in which the Trustee 1s (1) a partner, (1) an
employee, (1) a consultant, (iv) a director, or (v) a shareholder, unless the shares of
the company are listed on a recognised stock exchange and the Trustee holds less
than 1 per cent of the issued capital

Liability of members

The hability of each member 1s Iimited to £1 00

Contribution to assets of the Company

Every member of the Company undertakes to contrnibute to the assets of the
Company, In the event of its being wound up while he or she Is a member, or within

one year after he or she ceases to be a member, for payment of the debts and
iabilittes of the Company contracted before he/she ceased to be a member for
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811 payment of the company's debts and liabilities contracted before he or she
ceases to be a member,

812 payment of the costs, charges and expenses of winding up, and
8 13 adjustment of the rights of the contributones among themseives
Surplus assets

Iif on the winding-up or dissolution of the Company there remains, after the
satisfaction of all its debts and liabilities, any property whatever, the same shall not
be paid to or distnibuted among the members of the Company, but shall be given or
transferred to some other charitable institution or institutions having ams and
objectives similar to the am and objectives of the Company, and which shall
prohibit the distribution of its or their iIncome and property to an extent at least as
great as I1s imposed on the Company by virtue of Article 6 such institution or
institutions to be determined by the members of the Company at or before the time
of dissolution, and in so far as effect cannot be given to such provision, then to
some other charitable objective

Membership

The number of members of the Chanty 1s unlimited They remain members until
they cease to be members In accordance with these Articles

Membership is open to -

1021 Any individuals aged 18 or over whom the Board decides to admit to
membership (‘Individual Member’) , and

1022 Any organisations whether incorporated or unincorporated or national,
local or other public bodies, which the Board decides to admit to
membership (‘Corporate Member’)

The Trustees may determine critenia and other procedures relating to membership
as may be set out In Rules

Membership i1s not transferable to anyone else

Subject to the provisions of the Articles of Association and Rules, every member 1s
entitled to all the nghts, benefits and privileges of a member and i1s subject to all the
duties of a member of the Chanty The nghts attached to a class of membership
may only be varied in accordance with the Act

A Corporate Member must, If asked, give a copy of its constitution to the Charity

Each Corporate Member has the right to appoint one representative At any time by
giving notice in Writing to the Charty, that Corporate Member can cancel the
appointment of its representative and appomnt another instead The Corporate
Member must confirm the name of its representative at the Charity's request The
representative has the nght to attend, vote and speak at general meetings of the
Charty and any vote given shall be valid unless prior to the vote the Charity
recelves written notice ending the representative’s authonty
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Corporate Members stop being members in the same way as Individual Members
stop being members

The Board may delegate the power to admit members

The Board may establish classes of associate membership with such description
and with such nghts and obligations (including without imitation the obligation to
pay a subscription) as the Board thinks fit, and may admit and remove such
associate members in accordance with Rules made by the Board, provided that an
associate member shall not be a member of the Chanty for the purposes of the
Articles or the Act

Register of Members

The Charnty must keep at the Office a register of members showing their name,
postal address and dates of becoming a member and ceasing to be a member

Subject to any restrictions permitted by the Act, the register 1s available for
inspection by the members of the Chanty without charge and any other person on
payment of a fee prescnbed by the Chanty, subject to any maximum fee imposed
by law Subject to the Act, where a person seeks to inspect the register, the Chanty
must within five working days either comply with the request or apply to the Court
for permission not to comply with the request

Subscriptions

All members must pay the subscriptions (if any) that the Board decides from time to
time The Board may fix diffening rates for subscriptions for different members or
categories of members

Termination of Membership

Details relating to the termination of membership 1s given in the Rules

Annual General Meetings

The Charty shall hold an annual general meeting in addition to any other general
meeting In every calendar year The annual general meeting must be specified as
such in the notices calling it

Not more than 15 months may pass between one annual general meeting and the
next

Other General Meetings

All general meetings except annual general meetings are called general meetings
Calling of Other General Meetings

The Board may call a general meeting whenever they wish Such a meeting must

also be called if not less than five per cent of the members of the Chanty request it
In accordance with the Act

10
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Notice of General Meetings

An annual general meeting or a general meeting must be called by giving at least
14 Clear Days’ notice in Wnting (for the purposes of this Article “in Writing” includes
notice given by website in accordance with Article 45) Such notices must specify
the place, date, time and the general nature of any business and, in the case of a
special resolution the exact wording of the resolution must be set out in the notice
The notice must also Include a statement informing the members of their nght to
appoint a proxy to exercise their nights to attend, speak and vote at the meeting
Notice of the meeting must be given to everyone entitled by these Articles to
receive It and must be given in accordance with these Articles A meeting may be
held on shorter notice If it 1s agreed by not less than 90 per cent of the members
entitled to attend and vote at it

At an annual general meeting the business usually conducted will be the election of
Trustees in place of those retinng, the election of Trustees appointed to fill a
vacancy since the last annual general meeting, and where necessary the
appointment of auditors and the fiang of the remuneration of the auditors

Where the Chanty's auditors are deemed reappointed in accordance with the Act,
the Trustees shall fix the auditors’ remuneration

Quorum for General Meetings

Business may be transacted at a general meeting only f a quorum of members 1s
present when the meeting begins to deal with its business A quorum is 15, at least
two of whom must be corporate member representatives present in person

Chair of a General Meeting

The President should normally preside as Chair at every general meeting of the
Charity If there 1s no President, or if he or she 1s not present within 15 minutes after
the appointed starting time or 1s unwilling to take the charr, the Board shall select
the Chair of the meeting and in default the members at the meeting shall select a
Charr

Adjournment of a General Meeting

The Char of the meeting may, with the consent of any meeting at which a quorum
Is present (and must if so directed by the meeting), adjourn the meeting from time to
time and from place to place

If the general meeting I1s called by the demand of members, it must be dissolved If,
within half an hour after the appointed starting time, a quorum 1s not present If the
general meeting 1s called in any other way, the meeting may be adjourned and
reconvened t{o another day, time and place

The Directors must give at least seven clear days notice of the reconvened meeting
stating the date, time and place of the reconvened meeting

No business may be transacted at any reconvened meeting except business left
unfinished at the general meeting from which the adjournment took place

11
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When a meeting 1s adjourned for 30 days or more, notice of the adjourned meeting
must be given as for the oniginal meeting Apart from that, it 1s not necessary to give
any notice of an adjourned meeting nor of the business to be done at it

If no quorum 1s present at the reconvened meeting within half an hour of the
appointed starting time, the member or members present at that time shall
constitute the quorum for that reconvened meeting and this provision averndes the
quorum provisions set out at article 18 1

Voting on Resolutions

At any general meeting a resolution put to the vote of the meeting 1s decided by a
show of hands by members unless a poll 1Is demanded (before or after the result of
the show of hands I1s declared)

A poll may be demanded by the Chair of the meeting or by any corporate member
which has the rnight to vote at the general meeting, or by at least two individual
members or two honorary ife members who have the right to vote at the general
meeting, save that no poll may be demanded on the election of a Chair of a meeting
or on any question of adjournment Members may vote by proxy

Members may appoint a proxy who need not be a member of the Charity The proxy
may be appointed by the member to exercise all or any of the member’s rights to
attend, speak, vote and demand a poll at a meeting of the Charity

Proxies
A person holding a proxy may vote on any resolution

An instrument appointing a proxy shall be iIn Wniting executed by or on behalf of the
appointer and shall be in the form set out below or 1n any usual or common form or
in such other form as the Trustees may approve If the appointer does not direct the
proxy how to vote on a particular resolution, the proxy may vote as he or she thinks
fit The instrument of proxy shall, unless the contrary 1s stated in such instrument of
proxy, be vald for any adjournment of the meeting as well as for the meeting to
which it relates The instrument appointing a proxy and any authority under which it
Is executed shall be deposited at the Office or at such other place or with such other
person as the notice for the meeting shall specify at least 48 hours prior to the
general meeting or adjourned meeting (excluding any day that 1s not a working day)

A vote given or pell demanded by proxy or by the duly authorised representative of
a body corporate shall be valid notwithstanding the previous termination of the
authonity of the person voting or demanding a poll unless notice of the termination
was recelved by the Chanty at the Office or at such other place at which the
instrument of proxy was duly deposited at least 48 hours before the commencement
of the meeting or adjourned meeting {excluding any day that i1s not a working day)

A proxy n the following or similar form will be acceptable

“I [[insert name]/{insert name of representative] of [iInsert name Corporate
Member]]

of

12
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a member of [The National Institute of Adult Continuing Education (NIACE)
(England and Wales)]

hereby appoint the Chair of the Chanty or if he or she 1s not present the Chair of the
Meeting*

as my proxy to vote for me on my behalf at the [annual] general meeting of the
Charity to be held on the day of and
any adjournment thereof

Signed on the day of
*If you do not wish to appoint the Chair or the Chair of the meeting, please delete
the reference to the Chair/Charr of the meeting and insert the name and address of
your appointee in the space that follows

The instrument appointing a proxy shall be deemed to confer authorty to demand
or Jjoin In demanding a poll and may contain directions as to how the proxy Is to vote
on any resolution

Declaration of Chair is final

Unless a poll 1s demanded, the Chair of the meeting’s declaration that a resolution
has been carrned by a particular majority or lost on a show of hands and an entry
saying so In the minute book I1s conclusive evidence of the result The number or
proportion of the votes need not be entered in the minute book

The demand for a poll may be withdrawn

When a poll is taken

Polls will be taken whenever the provisions of article 21 2 apply Business which 1s
not the subject of a poll may be dealt with before, during or after the poll

The Charr of the meeting will decide how a poll will be taken

If the poll 1s not taken iImmediately, at leas seven clear days’ notice will be given
specifying the time and place at which the poll 1s to be taken

The result of a poll will be treated as a resolution of the meeting
Attendance, Voting & Speaking

Every member including the Chair of the meeting (if he or she 1s a member) has
one vote at general meetings where the vote 1s taken on a show of hands

In any election conducted by the Chanty in General Meeting
2521 each full fee-paying Corporate Member representative has fifteen votes,

2522 each Corporate Members paying the 50% reduced rate have ten votes,
and

252 3 each Corporate Member paying the 25% rate have five votes

13
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252 4 each individual member has one vote

On a poll, members have the following number of votes

2531 each full fee paying Corporate Member shall have 15 votes,

2532 each Corporate Member paying 50% of full fees shall have 10 votes,
253 3 each Corporate Member paying 25% of full fees shall have 5 votes, and

2534 every Individual Member and every Honorary Life Member shall each have
one vote

No member shall be entitled to vote at any general meeting unless all money owing
by him or her to the Chanty has been paid

Any objection to the qualification of any voter must be raised at the meeting at
which the vote i1s tendered and the decision of the person who i1s chainng the
meeting I1s final

Any organisation that 1s a member of the Charnty may nominate any person to act
as its representative at any meeting of the Chanty

The orgamsation must give written notice to the Chanty of the name of its
representative The nominee shall not be entitled to represent the organisation at
any meeting unless the notice has been received by the Charty The nominee may
continue to represent the orgamisation until written notice to the contrary I1s recewved
by the Chanty

Any notice given to the Charity will be conclusive evidence that the nominee 1s
entitled to represent the orgarusation or that his or her authonty has been revoked

The Charty 18 not required to consider whether the nominee has been properly
appointed by the organisation

The Chair of the meeting does not have a casting vote at general meetings

The auditor or reporting accountant has the rnight to attend general meetings and to
speak at general meetings on any part of the busmness of the meeting which
concerns him or her as auditor or reporting accountant

A Trustee shall have the same nghts as members to attend and speak at general
meetings but shall not be entitled to vote at general meetings, save in his or her
capacity as a member

Written Agreement to Resolution

Except in the case of a resolution to remove a Trustee or the auditors before the
expiry of their term, members may pass a valid resolution without a meeting being
held But for the resolution to be valid

26 11 it must be in Wniting,

26 12 1n the case of a special resolution 1t must be stated on the resolution that it
Is a special resolution, and 1t must be Signed by at least 75 per cent of all
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those members (or their duly authorised representatives) entitled to receive
notice of and to attend general meetings,

26 13 n the case of an ordinary resolution it must be Signed by a majority of all
those members (or their duly authornised representatives) entitled to receive

notice of and to attend general meetings,

2614 it may consist of two or more documents In identical form Signed by
members, and

2615 the passing of the resolution must comply with any other requirements of
the law from time to time

A written resolution 1s passed when the required majonty of eligible members have
signified their agreement to it

A written resolution passed in accerdance with this Article 26 has effect as If passed
by the Chanty in general meeting

Make Up of the Board

The Board of Trustees consists of -

2711 President,

2712 Treasurer,

27 13 Char of Audit,

all of whom must be members, and

27 14 up to nine members

No person under the age of 18 may be appointed as a Trustee

Subject to article 27 4, positions on the Board shall be elected by the members of
the Chanty by crdinary resolution, usually at an Annual General Meeting The role
of the Search Committee 1s set out In the Rules

Where any casual vacancies arise at any time for whatever reason, the Board may
appoint any member wiiling to act Any person appointed under this article 27 4 will
hold office until the next Annual General Meeting and such time in office shall not
count for the purposes of calculating years in office under article 28

Terms in Office & Retirement

At the third annual general meeting after their last election a Trustee shall retire but
shall be eligible for re-election, provided that

2811 a Trustee may not serve In the same Board position (being President,
Treasurer and Chair of Audit) for more than nine years in total

For the purposes of this Article 28 a “year” shall mean a complete period of service
between two annual general meetings

Ending of Board Membership
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A Trustee ceases to hold office if he -

2911 becomes bankrupt or makes any arrangement or composition with his or
her creditors generally, or

2912 becomes barred from membership of the Board because of any order
made under the Act, the Company Directors Disqualification Act 1986 (or
any regulations made under it ) or the Chanties Act 2011, or

29 13 s considered by the Board to have become incapable whether mentally or
physically of managing his or her own affairs and a majority of the other
Trustees resolve that he or she must cease to hold office, or

2914 resigns the office by notice in writing to the Chanity but only If at least three
Trustees will remamn in office when the resignation takes effect, or

29 15 s absent from 3 consecutive meetings of the Trustees and it 1s resolved by
a majority of the Trustees at that third meeting to remove him or her, or

29 18 s removed from office under Article 30, or

2917 s removed from membership {Including If a Trustee 1s a representative of a
Corporate Member that 1s removed from membership), or

2918 s a Trustee appointed by the Board and 1s removed by the Board, or

2919 s removed from office by a resolution of at least a majonty of the other
Trustees present and voting at a Board meeting at which at least half of the
serving Trustees are present provided that prior to such a meeting the

Trustee In question has been given wniten notice of the intention to
propose such a resolution at the meeting, or

29110 dees

Removal of a Trustee by a General Meeting

5% of the members may require the Board to call a general meeting by following
the procedure set out Iin the Act They may propose a resolution to remove a
Trustee before the end of his or her period of office at that meeting, in accordance
with the procedure set out 1n the Act

Management by the Board

The business of the Chanty 1s managed by the Board They may pay all the
expenses of promoting and registering the Charity They may use all powers of the
Charity which are not, by the Act or by these Articles, required to be used by a
general meeting of the Chanty

The Keeping of Minutes

The Board must have a record of minutes -

3211 of all appointments of officers by the Board,

3212 of the names of the Trustees present at each of its meetings and of any
committee of the Board, and
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3213 of all resolutions and proceedings at all meetings of
{a) the members,
(b) the Board, and
(c) committees of the Board

Meetings of the Board

The Board may meet, adjourn and run its meetings as it wishes and which may be
set out In Rules, subject to the rest of these Articles

Questions arising at any meeting must be decided by a majonty of votes Every
Trustee has one vote including the Chair If the votes are equal, the Charr has a
second or casting vote

The quorum necessary for business to be done at a Board meeting i1s a third]of the
Trustees subject to a minimum of three and where one third does not produce a
whole number the quorum shall be the next higher/lower whole number A Trustee
shall not be counted in the quorum at a meeting In relation to a resolution on which
he or she 1s not entitled to vote This 1s subject to Article 36

If the number of Directors 1s less than the number fixed as the quorum, the
continuing Directors or Director may act only for the purpose of filing vacancies or
for the calling of a general meeting

A resolution In Wniting Signed by all of the Trustees or any committee 1s as valid as
if t had been passed at a properly held meeting of the Board or committee The
resolution may consist of several documents in the same form Signed by one or
more members of the Board or committee

Delegation by the Board & Committees

The Board may delegate the administration of any of its powers to individual
Trustees or committees of Trustees and any such Trustee or committee must
canform to any Rules

Details of committees may but are not required to set out in Rules

All acts and proceedings of the committee or Trustees must be reported to the
Board as soon as possible

Indemnity of Trustees

To the extent permitted by law from time to time, but without prejudice to any
indemnity to which a Trustee or other officer may otherwise be entitied the Charity
shall iIndemnify every Trustee or other officer out of the assets of the Charity against
all costs and liabiities incurred by him or her which relate to anything done or
omitted or alleged to have been done or cmitted by him or her as a Trustee or other
officer save that no Trustee may be entitled to be indemnified

3511 for any lability incurred by him or her to the Chanty or any associated
company of the Charty (as defined by the Act for these purposes),

3512 for any fine imposed in criminal proceedings,
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3513 for any sum payable to a regulatory authonty by way of a penalty in respect
of non-compliance with any requirement of a regulatory nature howsoever
arising,

3514 for any hability which he or she has incurred in defending any criminal
proceedings In which he or she 1s convicted and such conwviction has
become final,

3515 for any lability which he or she has incurred in defending any cvil
proceedings brought by the Chanty or an associated company in which a
final jJudgment has been given against him or her, and

3516 for any lability which he or she has incurred in connection with any
applcation under the Act in which the court refuses to grant him or her
rehef and such refusal has become final

To the extent permitted by law from time to time, the Charity shall provide funds to
every Trustee or other officer to meet expenditure incurred or to be incurred by him
or her in any proceedings (whether civil or criminal) brought by any party which
relate to anything done or omitted or alleged to have been done or omitted by him
or her as a Trustee or officer, provided that he or she will be obliged to repay such
amounts no later than

3521 f he or she 1s convicted In proceedings, the date when the conviction
becomes final, or

3522 if judgment is given against him or her in proceedings, the date when the
Judgment becomes final, or

3523 If the court refuses to grant him or her relief on any application under the
Act, the date when refusal becomes final

Conflicts of Interest

To the extent required by law every Trustee shall fully disclose to the Board the
circumstances giving rise to any conflict or potential conflict including any direct or
indirect interest In a proposed or existing transaction

Where the duty of a Trustee to avoid a situation in which he or she has or can have
a direct or indirect interest or duty that conflicts or possibly may conflict with the
interests of the Chanty including a wish or duty to exploit any property, information
or opportunity (as specified by section 175(1) of the Companies Act 2006) would
otherwise be nfrnged In relation to a particular situation, transaction or
arrangement, the duty i1s not infringed If the procedure set out below Is followed

36 21 the matter in relation to which that duty exists has been proposed to the
Trustees at a meeting of the Trustees and has been authorised by them,
and

3622 anyrequirement as to the quorum of such meeting 1Is met without counting

the Trustee in question, or any other interested Trustee, subject to Articles
36 3 and 36 4, and
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3623 the matter was agreed to without any such Trustee voting, or would have
been agreed to If the vote of any such Trustee had not been counted,
subject to Articles 36 3 and 36 4

In such a conflict of interest situation (including any authonsation of non-disclosure
of information), where there are insufficient unconflicted Trustees present at the
meeting to constitute a querum, the unconflicted Trustees present shall be deemed
to constitute a quorum for the purposes of authorising the conflict under Article 36 2
and the manner of dealing with the conflict, provided that

3631 they may only give such authonisation where they are satisfied that the
conflicted Trustee or Trustees will not receive any direct or indirect benefit
other than one permitted by these Articles, and

3632 the total number of Trustees at the meeting (whether conflicted or
uncanflicted) 1s equal to or higher than the quorum of the Board

In the event that all of the Trustees present at the Beard meeting are conflicted in
respect of a particular conflict of interest situation, the conflicted Trustees present at
a meeting may authonse the conflict and the manner of dealing with the confiict and
shall constitute a quorum for the purpases of such authonsation, provided that they
satisfy the requirements set out In Article 36 3 1 and 36 3 2 above

The duty to deal with conflicts referred to in Article 36 2 applies in the case of the
exploitation of property, information or opportunity even If the Chanty i1s not taking,
or could not take, advantage of the opportunity

The Trustees shall observe the other duties and rules in the Act, and such other
rules as the Board adopts, as to the management of conflicts of duty or interest

The Board may by resclution passed in the manner set out in this Article, authonse
a Trustee not to disclose to the Board confidential information relating to a conflict
of interest provided that it may not authorise the withholding of information relating
to a direct or indirect personal benefit for the Trustee

Nothing contained In this Article shall authorise a Trustee to receive any benefit not
permitted elsewhere In these Articles

Honorary Officer

The Board may appoint or remove any persons for such terms as they think fit as a
Patron of the Charity Such posts are honorary only and carry no vote or other
rghts

Actions of Trustees and Company Secretary

The Act says that some actions must or may be taken both by a Trustee and by the
Company Secretary If one person i1s both a Trustee and Company Secretary, that
one person may not act in the capacity of both Trustee and Company Secretary for
any business that requires the action of both a Trustee and the Company Secretary
The Seal

If the Charity shall decide to use a company seal the Board must provide safe
custody of the Seal
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.

The Seal may only be used as the authonty of the Board or of a commitee
authorised by the Board to use it

Everything to which the Seal 1s affixed must be signed by two persons authornsed
by the Board Where the Board has not authorised any such persons it must be -

3931 signed by a Trustee and countersigned by the Company Secretary or by a
second Trustee, or

3932 signed by a Trustee and witnessed by an independent third party
Proper Accounts must be Kept

Accounts shall be prepared in accordance with the Act and the Chanties Act
Books must be Kept at the Office

The accounts must be kept at the Office or at other places decided by the Board
The accounts must always be open to iInspection by Trustees

Inspection of Books

The Trustees must decide whether, how far, when, where and under what rules the
accounts may be inspected by members who are not Trustees A member who 1s
not a Trustee may only inspect the accounts or a document of the Charity if the nght
15 given by law or authonsed by the Trustees or a general meeting

Accounts and Returns

The Board must, for each financial year, send a copy of its annual accounts and
reports (or summary financial statements where appropnate) to every person who is
entitled to receive notice of general meetings

Coples need not be sent to a person for whom the Chanty does not have a current
address (as defined in Companies Act 2006)

The deadline for sending out the accounts and reports (or summary financial
statements) 1s as follows

4331 the deadhne for fiing the Chanty’s accounts and reports (or summary
financial statements) with Companies House, as prescribed by the
Companies Act 2006, or

4332 if earlier, the date on which the Charity actually files the accounts and
reports (or summary financial statements) with Companies House

4333 To the extent required by law, the Board must file the accounts and reports
(or summary financial statements) with Companies House within any
deadlnes specified by law

The Board must file with the Chanty Commission the accounts and reports (or

summary financial statements) and all annual returns and other documents that are
required to be filed, within any deadlines specified by the Charnty Commission
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Appointment of Reporting Accountants or Auditors

The Chanty must appoint properly qualfied reporting accountants or properly
qualified auditors if the level of the Charity’s income or assets from time to time
makes this a legal requirement

Service of Notices
The Charity may give notices, accounts or other documents to any member either
4511 personally, or

4512 by delivering them or sending them by ordinary post to the member’s
registered address, or

451 3 f the member has provided the Charity with a fax number, by sending them
by fax to that member This Is subject to the member having consented to
receipt of the notice, documents or accounts In this way, where this 1s a
legal requirement, or

451 4 if the member has provided the Chanty with an e-mall address, by sending
them by e-mail to that address This I1s subject to the member having
consented to receipt of the notice, documents or accounts In this way,
where this 1s a legal requirement, or

4515 n accordance with the provisions for communication by website set out
below

If the member lacks a registered postal address within the United Kingdom, the
notice, accounts or documents may be sent to any postal address within the United
Kingdom which he or she has given the Charty for that purpose or in accordance
with Article 4511, 451 3, 4514 or 451 5 above However, a member without a
registered postal address in the United Kingdom who has not provided a postal
address in the United Kingdom for that purpose, shall not be entitied to receive any
notice, accounts or other documents served by the Chanty, irrespective of whether
they have consented to receiving notices by ematl or fax

If a notice, accounts or other documents are sent by post, they will be treated as
having been served by properly addressing, pre-paying and posting a sealed
envelope containing them  If sent by fax or email they will be treated as properly
sent f the Chanty receives no indication that they have not been received

If sent by post in accordance with this Article, the notice, accounts or other
documents will be treated as having been received 48 hours after the envelope
containing them was posted if posted by first class post and 72 hours after posting if
posted by second class post If sent by fax or email, the notice, accounts or other
documents will be treated as having been received 24 hours after having been
properly sent

The Chanty may assume that any fax number or e-mail address given to it by a
member remains vald unless the member informs the Chanty that it 1s not

Where a member has informed the Chanty in Wnting of his or consent, or has given

deemed consent in accordance with the Act, to receive notices, accounts or other
documents from the Chanty by means of a website, such information will be validly
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gwven If the Chanty sends that member a notffication informing him or her that the
documents forming part of the notice, the accounts or other documents, may be
viewed on a specified website The notification must provide the website address,
and the place on the website where the information may be accessed and an
explanation of how it may be accessed If the information relates to a general
meeting the notification must state that it concerns a notice of a general meeting
and give the place, date and time of the meeting The notice must be available on
the website throughout the notice pencd until the end of the meeting in question

Accidental Omission of Notice

Sometimes a person entitled to receive a notice of a meeting does not receive it
because of accidental omission or some other similar reason This does not
invahdate the proceedings of that meeting

Rules

The Board may make such rules, regulations, by-laws or standing orders as it sees
fit These must not be inconsistent with the Articles or such that they would

otherwise need to be made by a special resolution No regulation may be made
which invalidates any prior act of the Board which would otherwise have been valid

Signed EW %’rﬂu{"
uart

Maggie Galliers Printed Nick
Chair of the Board Positicn President
4" November 2015 Date 4™ November 2015
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INTRODUCTION

(A)

This document defines the Rules which sit below the Articles of Association of The
National Institute of Adult Continuing Education (England and Wales)?, referred to
as “the Charity”

The Chanty 1s a chantable company mited by guarantee with company number
2603322, and charity number 1002775 and an independent, private company
hmited by guarantee registered on 19 April 1991

(C) The Company i1s bound by both company and chanty faw and its Articles of
Association

(D) The Chanty s committed to a policy of equahty of opportunity and freedom from
discrimination on the grounds of race, gender, age, sexual orientation, religious or
political belief, mantal status or disability, for those working 1n or with an interest in
adult continuing education It 1s also committed to working towards the adoption of
similar policies throughout the adult continuing education services and agencies In
England and Wales

(E) The Board has overall responsibility for the mplementation of the Equal
Opportunities Policy

MEMBERSHIP

1. Eligibility and Application Process

11 The Charity consists of all its members, acting collectively

12 Members may be individuals or organisations

13 Prospect members must complete any application form or follow any application s 1s
directed by the Board

14 All applicants must have a bona fide interest in the Chanty’s chantable objectives
and activities

15 Each Director 1s admitted to membership It 1s at the sole discretion of the Directors
whether, on ceasing to be a Director for any reason, the Director shall also cease to
be a member of the Chanty

16 The Directors may only refuse an application for membership If they consider it to
be in the best interests of the Chanty to refuse the application

17 The Directors must inform the apphlcant in wrniting of the reasons for the refusal
within twenty-one days of the decision

18 The Directors must consider any written representations the applicant may make

about the decision The Diwectors’ decision following any wntten representations
must be notified to the applicant in wnting The Director’s decision 1s final

2 Subject to approval at the AGM NIACE will be renamed the National Learning and Work Institute
from 31* December 2015
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Member Responsibilities

All members have a shared responsibility in supporting the charitable objectives of
the Chanty as defined in the Articles of Association

If any member s found to have acted in a way contrary to the charitable objectives,
undermines the Chanty's actmities or brings the Charnty into disrepute, therr
membership may be terminated in accordance with Rule 4

Classes of Membership
There shall be following classes of the membership
311 Individuals (whether based In the UK or overseas) (“Individual members”),

312 Corporate Members (whether based in the UK or overseas)
In any election by the Company in General Meeting or voting process
relating to office in the Company Board, each full fee-paying corporate
member representative has 15 votes Corporate members paying the 50%
reduced rate have ten votes, and those paying the 25% rate have five
votes Each individual member has one vote

313 Atevery general meeting of the Chanty every member shall, on a poll,
have the following number of votes

e each full fee paying Corporate Member shall have 15 votes,

* each Corporate Member paying 50% of full fees shall have 10 votes,

e each Corpeorate Member paying 25% of full fees shall have 5 votes,
and

e every Individual Member and every Honorary Life Member shall each
have one vote

314 Honorary Life Members

(a) Honorary Life Members are nominated by the Company Board, and
elected by the Annual General Meeting 1n recognition of
distinguished service to adult continuing education

(b) They are given the benefits or privileges which the Company Board,
acting on behalf of the Company, may from time to time determine
Honorary

(¢) Life Members are accorded the rights of Individual Members, but
without the requirement to pay an annual subscnption but are subject
to the duty in respect of his or her guarantee contained in Clause 8 of
the Articles of Association

315 Life members

(a) Life Membership enables Individual Members to become a member
of NIACE for Iife

(b) For a one-off payment Life Members receive all of the benefits of a
full iIndividual Membership without any further membership payment,
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except in respect of his or her guarantee contained in Clause 8 of the
Articles of Association (Liability of members),

Non-voting members
(a) Non-voting Membership, as determined by the Company Board,

enable NIACE to admit members who do not have voting rights at
Company Annual General Meetings

Subscriptions

The annual subscription payable by the members of the Chanty shall be such as
the Directors may from time to time prescribe The amount payable by any member
may differ according to whether the member 1s a UK or international individual
member or a corporate member

Membership nights and benefits may only be used by members who have paid their
annual subscription Falure to pay the annual subscription could result In
membership being terminated

Termination of Membership

Membership 1s terminated If

511

512

513

514

515

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

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

any sum due to the Charity from the member 1s not paid in full within three
months of its due date,

the member fails to respond in Wnting within 60 days of being sent a notice
in Writing requesting confirmation that they wish to remain a member and
the Board resolves to end membership The notice must contain a warning
that membership may be ended, or

the member s removed from membership by a resolution of the Directors
that it 1s 1n the best interests of the Chanty to terminate membership A
resolution to remove a member may only be passed if

(a) the member has been given at least twenty-one clear 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,

(b) the member or, at the option of the member, the member's
representative (who need not be a member of the Charity) has been
allowed to make representations to the meeting, whether in person or
In writing

Upon termination of membership, the member will pay the Chanty all money owing
to 1t or for which they may become liable under the Chanty’s Articles of Association
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Board of Trustees

The Board are both company directors and chanty trustees and must act In
accordance with their duties and responsibilittes These duties include maintaining a
strategic overview of the work of the arganisation, its annual work programme and
are accountable to the Company members

Further to the Articles of Association, the Board 1s responsible for all the Chanty
governance, regulatory and accountable functions, Including financial and legal
matters, and may establish standing committees with delegated authonty to carry
out specific and detailled work on its behalf

The Company Board i1s responsible for the appointment of the Chief Executive The
Chief Executive of the Chanty (or his or her nominee) may be the Company
Secretary, as the salaried member of staff responsible to the Company Board

Whilst delegating the detailled consideration of policies and work programmes to

standing committees, of which the designated Company Board members can be ex-
officic members, the Company Board can call in any matter for theirr determination

The President

641 Al officers are expected to contribute to the policy formation and
leadership of the organisation and the promotion of its interests

642 The President of the Charity will be an ex-officio member of the Company
Board and will undertake the chairing of the Annual General Meeting The
President shall have the nght to attend all standing committee meetings,
but does not have voting rights, save for being a bonefide member of any
committee

643 Other duties may be undertaken according to the interests of the President
and as agreed by the Company Board

The Chair of the Board

651 All officers are expected to contnbute to the policy formation and
leadership of the organisation and the promotion of its interests

652 The Charr of the Board 1s expected to have
» experience of a leadership role held externally,
s effective chainng of Board meetings skills,

¢ acommitment to learning and work and to the vision and mission of
the organisation

653  Other duties may be undertaken according to the interests of the Chair of
the Board and as agreed by the Company Board
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66 The Treasurer

661

662

663

All officers are expected to contribute to the policy formation and
leadership of the orgamsation and the promotion of its interests The
specific responsibilities of the Treasurer are to oversee and secure the
financial and managerial health of the organisation

The Treasurer 15 expected to have

. expenence of managing a significant budget NIACE has a current
turnover of £6 million,

. expernence of financial, personnel and property management,

. expenence of arganisational governance, and especially of chainng
formal committees

The Treasurer 1s expected to

. oversee and secure the financial and managenal health of the
organisation,

. oversee the management of the organisation’s personnel and
accommodation strategies,

. contribute to wider NIACE strategy and policy formulation, especially
In relation to the above

67 Chair of Audit Committee

671

672

673

All officers are expected to contribute to the policy formation and
leadership of the organisation and the promotion of its interests The
specific responsibilities of the Chair of the Audit Committee are to ensure
compliance with any legal requirements and advise the Company Board on
the mutigation of nsks

The Chair of the Audit Committee I1s expected to have

. experience of audit and nsk management,

. strong financial hiteracy skills,

. expenence of board or committee work,

) experience of organisational governance, and especially of chairing
formal committees

The Chair of Audit I1s expected to

. have excellent working knowledge of an Audit Committee’s function
and nsk management framework,

. ensure that external advisors retamned or to be retained by the
Committee are appropriately qualified and independent,
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. ensure an open and frank relationship between the Committee and
the internal and external auditors,

. ensure the independence of the external auditor from Management
Proceedings of Board Meetings

The Board may appoint and remove from their number a Chair at any time For the
avoidance of doubt, removal or resignation of the position of Char does not
constitute removal of trusteeship under the Articles of Asscciation

Any Director may call a meeting of the Company Board

The Secretary must call a meeting of the Company Board if requested to do so by a
Director

If the person appointed to chair meetings 1s unwilling to preside or 1s not present
within ten minutes of the start of the meeting, the Directors present may appoint one
of their number to chair that meeting

In cases where urgent decisions or action affecting the Company Board are
needed, a Chair's actions may be used Depending on the importance of the
matter concerned, the Chair will consult with other Company Board members or
members of the appropriate committees and call a full Company Board meeting, or
an Extraordinary General Meeting as appropnate

A report on any Chair's action taken will be presented at the next Committee
meeting

Committee and Consultative Structures

There shall be three permanent standing committees

811 Audt,

812 Search, and

813 Remuneration

The Board may establish other committees and consultative structures as
necessary and expedient to consult with members The Terms of Reference of
each will be agreed by the Board

The Board 1s wholly committed to progress work 1ssues with as wide a range of
consultation and involvement of members as possible Additional committees and
consultative structures will be created by the Board by a range of means, including
but not imted to, meetings, conferences, published materals, surveys and written
or electronic communications, to involve practitioners at a distance

Audit Committee: Terms of Reference and Membership

The Audit Committee I1s responsible for ensunng appropriate procedures are In

place to mitigate nsk within the organisation The function of audit 1s essentially to
review, monitor and assure adherence to the law, to standards and to company
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policy and to identify where systems are not operating correctly, with
recommendations for improvement
Membership

. three members of the Company Board, one of whom 1s elected Chair by
members of the Board,

. three external representatives
The Charr will be elected by the Company Board from amongst its membership
The Audit Committee 1s responsible to the Company Board for

. approval of an annual audit plan which includes an assessment of key areas
of nisk In the organisation and specifies key areas to be tested,

. ensuring that all appropnate financial and other controls are in place,

. approving the Accounting Procedures Manual and receiving
recommendations from the Assistant Director, Finance and Resources, for
updates due to changes in the circumstances of NIACE,

. reviewing and ensuring that action i1s taken following any reports produced by
the internal and external auditors, in particular the annual management letter,

. reviewing the performance of the internal and external auditors in terms of
qualty and value for money and recommending the annual appointment of
external auditors to the Board,

. appointment of staff or external consultants to provide the audit services,

. reporting regularly to the Board on the adequacy of controls in place, with
immediate reporting 1n the event of serious weaknesses In control being
identified

Search Committee: Terms of Reference and Membership
The NIACE Search Committee’s purpose 1s to

. undertake searches and to seek applications, shorthist and select suitable
candidates for vacancies on the Company Board, at the request of the
Company Board,

. ascertain the candidates’ willingness to accept the nomination,
propose Board and Committee membership to the Board for recommendation
to the Annual General Meeting, and wherever necessary, through ordinary
resolution in writing,

. support regular reviews of the personal contribution of each Company Board
member and the overall effectiveness of the Board, and,

. seek to address equality and diversity in its recommendations for
membership

The Search Committee’s proccedures shall be open and transparent, and it may
seek wider consultation as appropnate, including open advertisements
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The Search Committee may Invite other persons to attend meetings 1in order to
provide advice and evidence to assist the search process and to verfy that the
selection process I1s Independent and free from any form of patronage

In seeking candidates for vacancies on the Company Board, the Search Commttee
is required to consider the role of the Company Board and seek members who,
collectively, can

set the strategic vision for NIACE

hold the Executive to account,

ensure that NIACE fulfils its charitable object and mission,

ensure the maintenance and stability of the organisation,

offer higher level cntical insight, forward thinking, challenge, guidance and
support to the organisation,

offer professional and technical expertise and experence,

represent the organisation when required, and would be credible to national,
regional and local partners across the learning and employment sectors and
wider civil society,

. commit the necessary time required to attending Company Board meetings
and Away Days

The Search Committee membership consists of the President, the Chair of the
Company Board, the Treasurer and one further member of the Board

Remuneration Committee: Terms of Reference and Membership
The Remuneration Committee meets twice a year |is purpose Is to

. consider a cost of iving award and make a recommendation te the March
meeting of the Board,

. review the financial performance of the orgarmsation and consider
recommending a further pay nise to the July Board meeting,

. review current pay bands within the organisation, testing these against the
external market, and recommending adjustment where necessary to the July
Board meeting,

. review the cutcome of the organisation’s annual Equality and Pay Audtt,
consider trends and make appropriate recommendations to the July Board
meeting

The Remuneration Committee membership consists of the President, the Chair of
the Company Board, the Treasurer and one further member of the Board

Role of the Chief Executive of the Charity

The Chief Executive 1s appointed by the Company Board, which 1s responsible for
all the arrangements relating to this appointment

The Chief Executive may be the Company Secretary and lead officer to all standing
committees and sub-committees of the Company Board
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123 It 1s the responsibility of the Chief Executive to carry forward the agreed policies and
work programmes of the Chanty and to ensure continuity of action and policy
between meetings of the governing bodies

12 4 The Chief Executive i1s the accounting officer of the Charty and 1s responsible for
the establishment and supervision of suitable systems of financial and resource
management and control in respect of all its activities

Signed CJL_ Signed \N%how{"
Nick Stu

Printed ggie Galliers Printed
Position Chair of the Board Position President
Date 4" November 2015 Date 4™ November 2015
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