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Annual Report

Annual Accounts

Election of Board Members

Appointment of Albert Goodman LLP of Taunton as Auditors for 2014/15 and
to authorise the Board to set the level of their fees

Special Resolutions: -

1. To replace the existing Memorandum and Articles in total with the revised
and updated Articles of Association as approved by the Charity Commission.
Copies have been circulated and will also be available for scrutiny at the AGM.
Proposed by Dick Little (Trustee) Seconded by Euphine Bromell (Trustee)

Any Other Business (By Leave)

The AGM will be followed by an introduction to Telling Tales.

TELLING TALES — The History of the Halsway Manor Society

We have been successful in getting a grant for £41000 from the Hentage Lottery Fund for

a 2 year project to document the history of the Sociely since the 1960s

Paul James will do a short presentation about this exciting project and how you can get

involved by shanng our memones and memorabilia
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Minutes of the 49" Annual General Meeting
Halsway Manor Society Ltd.
Sunday 5* October 2014 at 2.15pm

Present' There were 59 Members present, including R. Wilhams (Charrman), D. Little (Company Secretary), D
Seabright (Finance Officer)

The Chairman welcomed Members to the 49" Annual General Meeting of the Halsway Manor Society Ltd and
reminded everyone that the AGM 1s an important part of Governance to safeguard the interest of the Members He also
extended a warm welcome to Paul Hake from the Auditors, Albert Goodman LLP of Taunton

1. Apologies for Absence
There were apologies from 37 Members

2. Minutes of the Annual General Meeting 2013

The Minuies had been previously circulated

Newille Gardner said that under item 8 (2), 1t should read “75% of votes m favour” It was agreed by all that the
Chairman then sign the amended Mmutes as a true record.

3. Matters Arising
There were no matters ansing

4. Annual Report

The Chairman’s Report had already been circulated in the Annual Review for 2014

He stated that the past year had been one of the most successful in recent years in progressmg our aims as a chanty and
he looked forward to the next 50 years of Halsway Manor.

Many people had visited Halsway for the first time and folk activities happened on 325 days of the year. He remarked
that this took a lot of effort to achueve and thanked the CEQ and staff, members, promoters of events, and volunteers for
helping to make this happen He asked Members to go out and speak to people about Halsway to let them know about
the wide range of events happening He said 1t 13 very exciting that many more young people have attended new
courses and events but that the Society 15 aiming for a wide age range of guests from schoolchildren upwards

However, there was a downside The operational budget shows a loss for the year, which had been expected by the
Board and was partly due to decreasmg numbers on some courses Clearly this could not be allowed to contmue year on
year, but 1t was recognised and the CEQ with the staff are starting to tumn this around

Because the Manor 1s approaching the limits of what can be achieved with agemng facilities, the Charman was pleased
to report that the development proposals are going ahead with the award of Planning Permission and Listed Building
consent for the first three phases of the development being given 1n April 2014, It 1s hoped that work on the Activity
Centre will begin later in 20§14 and that 1t will be opened in the Golden Jubilee year, 2015 He mvited everyone to
attend next year’s AGM for a tour of the new Activity Centre!

The Chairman however remmded Members that fundraising will be a very import part of the ongoing projects 1t 1s
hoped that money will be made available from the Hertage Lottery Fund and donations from individuals have already
been received, no donation will be considered too small. With this 1n mind, the Board are mtroducing a Debenture
Scheme, simular to that used when the Manor and then the Mews were purchased Details can be obtamed from the
Manor, but loans will be for a mimimum of £1,000 over S years with 2% interest

The Chairman again thanked the CEO and all staff and a round of applause was given. He also wanted to thank all the
volunteers who work for Halsway and in particular mentioned Maureen and Graham Knight, Chnistine Corkett, Bonny
and Cynthia Sartin, Yvette Staelens and David Seabnght who also received a round of applause

On a separate note the Chairman thanked everyone who sponsored the bike ride which he and Maran undertook from
Lands End to John O’Groats which has to date raised over £8,000

5. Annual Accounts

The Annual Accounts were circulated in the Annual Review

The Chairman introduced David Seabnight, the Finance Officer who began by saying that he would be only too happy
to answer any mdividual questions at the end of the meeting However the Accounts have already been approved and
audited by the Auditors and he thanked Paul and Michelle at Albert Goodman LLP for ther help. He pointed out a
printing error mn the figures on P10

David said the figures showed that income has declined in comparison to the previous year partly due to expenditure on
the Development Plan but that there 15 certamnly a need to build more facilities so that more courses may be held and he
hoped to see an improvement with the opening of the Activity Centre

David then took questions from the Members

Monty Crook asked if there was any particular reason for the deficit David and Robin said it was partly due to fewer
people attending some courses with only one group booking at a time because of lack of space and also that there were
more folk related courses and fewer commercial events.
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Ray Goodswen said figures seemed to indicate more people coming to Halsway and yet tumover 1s down Robm
beheved this 1s because courses for younger people do not bring 1n as much money

Janet Wood wondered 1f at the time of extra planned development it 15 wise to downgrade the commercial activity The
Chairman said this had been a Board decision and it would be re-considered when reviewing the next budget.

Aubrey Hill quened the figures for people attending courses; Robin said they do not mclude people who attend concerts
and schoolchildren’s events

Chnis Turner said he was delighted to hear that the commercial use of Halsway had dimimshed and said that his
contimued support 15 based on achieving non-commercial usage

Robin stated that all points made wall be considered at the next board meeting

Paul James the CEQ informed the Members that there had been a huge economic recession locally, with commercial
hiring declining anyway and with fewer weddings but he and hus staff will continue to pursue all avenues He believes
it will take a few years to achieve all the charitable objectives

1t was agreed by all present to accept the Annual Accounts

6. Election of Board Members

Dick Little stated that there are 3 vacancies and therefore the 3 members standing are elected unopposed
Julie Williams

Gareth Kaddier

Roger Phipps

Will Lang who was elected last year, resigned from the Board as he has been, 1n effect, employed by Halsway Manor
Society to develop youth work and this would be incompatible with his remaming a Trustee

7. Appointment of Albert Goodman LLP of Taunton as Auditors for 2014/15 and to authorise the Board to set
the level of their fees

After three years of being Auditors to Halsway Manor Society and bemng very happy with their advice, the Chairman
recommended their appointment and this was agreed by all.

8. Special Resolutions

To replace the existing Memorandum and Articles in total with the revised and updated Articles of Association
as approved by the Charity Commission.

Proposed by Dick Little (Trustee) Seconded by Euphine Bromell (Trustee)

Copies circulated and aiso available for scrutiny at the AGM

Dick Little asked the Members to support the proposal He said he had consulted with the Auditors and they had in turn
consulted with Solicttors

There was a debate about the wording “England” and “Centre of Excellence” used in 411 during which Liz Hope,
Graham Knight, Janet Wood and Ray Goodswen commented

Neville Gardner pomnted out that the word ‘Chanty’ was not included in Article 34 2 and Dick Little said that the
Charity Commission model articles had been used

The Chairman asked for a vote to accept or reject the proposal-

Carnied overwhelmimgly at meeting (including 33 proxy votes), 2 Against

9. Any Other Business

The Chairman informed the Members that afier many vears of service to the Society as a member of the Board, Vice
Chairman, involvement with youth work etc , Euphine Bromell 1s standing down He also said that Dack Little, who
had held most posts within the Board over many years, mcluding Chairman, Finance Officer, Company Secretary 18
also to stand down although will continue as Company Secretary He also reported that Frances Oates, the Minutes
Secretary 1s to stand down after ten years of steriing service A round of applause was given to each and presentations
of flowers and a crystal bowl to Euphine and Frances and a bottle of wine and a crystal bow] to Dick were given by
Paul James

Monty Crook introduced himself and said that he has taken over the running of the 200 Club and has a small committee
to help him. He hoped that everyone would support the revitahised 200 Club

Euphine Bromell wished the Board well for the future and every success

The Chairman closed the meeting at 3.47pm

Frances Oates
Minutes Secretary
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Articles of Association of

HALSWAY MANOR SOCIETY LIMITED
October 2014

1. The following shall be the Regulations of the Society

2. Interpretation

in these Articles:

‘Address’ means a postal address, or for the purposes of electronic communication, a fax number,
an e-mail or postal address or a telephone number for receiving text messages - in each case
registered with the Society
‘The articles’ means these Articles of Association
‘The Society’ means the above named Company
‘Clear days’ in relation to a period of notice means the penod excluding the day notice 1s deemed to
have been given and the day which it i1s to take effect.

‘The Commission’ means the Charity Commission for England and Wales
‘Companies Act’ means the Companies Acts (as defined in section 2 of the Companies Act 2006)
In so far as they apply ‘the Directors’ means the Directors of the Society.

The Directors are charity trustees as defined by section 177 of the Chanties Act 2011.
‘Document’ includes, unless otherwise stated, any document sent or supplied in electronic form.
‘Officers’ include the Directors and the Secretary (if any).

‘The seal' means the common seal of the company

‘Secretary’ means any person appointed to perform the duties of secretary of the society

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

3. Liability of Members

31 The liability of each member is limited to £1, being the amount that each member undertakes to
contribute to the assets of the Society in the event of its being wound up whilst he 1s a member or
within one year after he ceases to be a member, for

3 1 1 Payment of the Society’s debts and liabilithes contracted before he ceases to be a member

3 1 2 Payment of the costs, charges and expenses of winding up, and

3 1 3 Adjustment of the rights of the contnbutones’ amongst themselves.

4. Objects
4 1 The Society is established for the following objects -
4 1.1 to advance education and inform and promote participation in all aspects of the folk heritage in
England including, traditional folk music, dances, songs, stonies, folklore, drama, choirs and
orchestras, visual arts, crafts, traditional games and other related tradititonal and cultural activities.
To preserve and encourage the practice of them in their traditional forms and to use and maintain
Halsway Manor as a centre of excellence for these activities
4 1 2 to promote historical research into 4.1 1 and make avaitable to the public the results of such
research.
4 1 3 to the extent that the income and property of the Halsway Manor Society Ltd cannot be used for
the above objects they shal!l be used for the advancement of the education of the public (but so that
nothing hereinafter contained shall be deemed to empower the Society to pursue any ancillary object
which i1s not exclusively chantable)
Halsway Manor, Halsway Lane, near Crowcombe, Somerset TA4 4BD Chanty No 247230 and a
Company imited by guarantee No 849615 www halswaymanor orq uk
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4.2 To further these objects the Society will

4 2.1 promote and co-operate in demonstrations, festivals and other like performances of folk dances,
songs, folk traditions, folklore, tales and drama whether held in England or not

4 2.2 prepare and publish, i1ssue and make use of, for sale, performance or otherwise, such books,
journals, records, reports, and other literature, and means and apparatus for the visual and
mechanical reproduction of folk dances, songs, folk traditions, folklore, and music as may seem
desirable to further the education of the public in these arts.

4 2 3 To make, obtain and distnbute, by sale or otherwise, instruments and other articles of
whatever descnption, requisite for the performance or practice of folk dances, songs, folk traditions,
folklore, and music in accordance with the above objects

4.2 4 solicit and receive subscriptions and gifts of all kinds, whether absolute or conditionat for the
purposes of the Society

4 2.5 subject to these articles, take and hold any buildings and lands, and property of any kind,
whether absolutely or on trust and to maintain it and equip it for use, including, in particular, the
property known as Halsway Manor, Crowcombe, Somerset.

4 2 6 borrow money and charge the whole or any part of the property belonging to the Society as
security for repayment or as secunty for a grant or the discharge of an obligation.

4 2 7 do all or any such fawful things as may be conducive or incidental to the attainment of the
Objects

5. Powers

5 1 The Society has the power to do anything which is calculated to further the Objects or Is
conducive to doing so. In particular it has power

5 1 1 to raise funds. In doing so the Society must not undertake any taxable permanent trading
activity and must comply with any relevant statutory regulations

5 1.2 to buy, take on, lease or in exchange, hire or otherwise acquire any property and to maintain
and equip It for use

51 3 to sell, lease or otherwise dispose of all or any part of the property belonging to the Society
subject to the regulations in the Chanties Act 2011.

5 1.4 to borrow money and to charge the whole or part of the property belonging to the Society as
security for repayment or as security for a grant or the discharge of an obligation

6. Application of income and property

6.1 The Income and property of the Society shall be applied solely towards the promotion of the
objects

6 2 A Director

6 2.1 is entitled to be reimbursed from the property of the Society or may pay out of such property
reasonable expenses properly incurred when acting on behalf of the Society

6 2 2 may benefit from trustee indemnity insurance purchased at the Society’s expense, in
accordance with and subject to the conditions in section 189 of the Charities Act 2011.

6 2 3 may receive an indemmty from the Society in the circumstances specified in Article 31.

6 2 4 may not receive any other benefit or payment unless it 1s authorised by article 7.2

6.3 Subject to article 7 2 none of the income or property of the Society may be transferred directly or
indirectly by way of dividend bonus or otherwise by way of profit to any member of the Society. This
does not prevent any member who Is not also a director receiving

6 3.1 reasonable and proper remuneration for any goods or services supplied to the Society.

Halsway Manor, Halsway Lane, near Crowcombe, Somerset TA4 48D Chanty No 247230 and a
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7. Benefits and payments to Society Directors and connected persons
7 1 General Provisions
No Director or connected person may: -
7 1 1 buy any goods or services from the Society on terms preferential to those applicable to
members of the public
7 1 2 seli goods, services or any interest in land to the Society.
7 1 3 be employed by or receive any remuneration from the Society.
7 1 4 receive any other financial benefit from the Society Unless the payment 1s authorised by
section 7 2 of this article or authorised by the court or the Charity Commission (in this article a
‘financiai benefit means a benefit, direct or indirect, which 1s either money or has a monetary value)
7.2 Scope and powers permitting Directors’ or ‘connected persons’ benefits
7 2 1 A Director or connected person may receive a benefit from the Society in the capacity of a
beneficiary of the Society provided that a majority of the Directors do not benefit in this way
7.2 2 A Director or connected person may enter into a contract for the supply of or goods that are
supplied in connection with the provision of services to the  Society where that is permitted in
accordance with and subject to the conditions in, sections 185 and 186 of the Charities Act 2011.
7 2.3 A Director or connected persen may receive interest on money lent to the Society at a
reasonable and proper rate which must not be more than the Bank of England rate
7.2 4 A Director or connected person may receive rent for premises let by the Director or connected
person to the Society The amount of the rent and the other terms of the lease must be reasonable
and proper. The Director concerned must withdraw from any meeting at which such a proposal 1s
discussed
7 2.5 A Director or connected person may take part in the normal trading and fundraising activities of
the Society on the same terms as members of the public
7 3 Payment for the supply of goods and services — controls
The Society and Directors may only rely upon the authonty provided by 7.2 above If each of the
following conditions 1s satisfied
7 3 1 The Service i1s necessary to further the ams of the Society
7 3 2 The Director or Connected Person is the best person available to carry out the service
7 3 3 The cost 1s reasonable and in line with good practice
7.3 4 Not more than half of the Directors are betng paid in this way.
7.3.5 There 1s a written contract in place between the Society and the Director or connected Person
which includes the actual or maximum cost involved
7 3 6 The Director involved is absent from the part of any meeting at which there 1s discussion of the
proposal and does not vote on any matter pertaining
7 3 7 The reason for the decision is recorded in the minutes of the meeting
7 4 Interpretation of ‘connected person’
A connected person means
7.4.1 A child, grandchiid, grandparent, brother or sister of the Director
7.4.2 The spouse or civil partner of the Director or of any person falling within 7 4 1 above
7.4.3 A person carrying on business in partnership with the Director or any person falling within 7.4.1
or 7 4.2 above
7 4 4 An institution which is controtled by the Director or connected person defined above
7.4.5 A body corporate in which the Director or connected person as outlined above has a substantial
interest

Halsway Manor, Halsway Lane, near Crowcombe, Somerset TA4 4BD Charity No 247230 and a
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8. Declaration of directors’ interests

A Drrector must declare the nature and extent of any interest, direct or indirect, which he has in a
proposed transaction or arrangement with the Society or in any transaction or arrangement entered
into by the Society which has not previousty been declared A Director must not be present dunng
any discussion of the directors of the Society in which a conflict may arise between his duty to act
salely in the interests of the Society and any personal interest (including but not imited to any
personal financial interest)

9. Conflicts of interest or loyalties.

9 1 If a conflict of interests anses for a Director because of a duty of loyalty owed to another
organisation or person and the confiict 1s not authonsed by virtue of any other provision of the Articles
the unconflicted Directors may authornise the conflict where the following conditions apply-

9.1 1 the conflicted Director is absent from that part of the meeting at which there 1s discussion
affecting the other organisation or person
9.1.2 the unconflicted Directors consider 1t is in the interests of the Society to authorise the conflict in
the circumstances applying
9.2 In this article a conflict of interests ansing because of a duty of loyalty to another organisation or
person only applies when there i1s no direct or indirect benefit of any nature to a Director or connected
person

10. Members

10 1 The members of the Society are the current members at the date when these articles are
adopted by the Society and such other persons as are admitted in accordance with these articles.
10.2 Membership is open to other individuals who apply in the required manner and are approved by
the Directors.

10 3 The Directors may only refuse an application, if acting reasonably and properly they consider
that refusal to be in the best interests of the Society.

10.3.1 The Directors must inform the applicant in writing of the reasons for the refusal within 21 days
of the decision

10.3 2 The Directors must consider any written representations the applicant may make about the
decision. The Directors decision following any written representations must be notified to the
applicant :n wnting but shall be final

10.4 Membership 1s not transferable

10 5 The Directors must keep a register of the names and addresses of the members

10 6 Notwithstanding 10 2 above no person shall be deemed to be a member of the Society until the
first year's subscription i1s paid

10.7 Annual subscription fees shall be reviewed and agreed by the members at a general

meeting

11. Classes of membership

11 1 The Directors may establish classes of membership with different rights and obligations and
shall record those rights and obligations in the register of members.

11 2 Any new classes of membership established under article 11.1 must be approved by the
members at a general meeting before any person can be admitted to that class.

Halsway Manor, Halsway Lane, near Crowcombe, Somerset TA4 4BD Charty No 247230 and a
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12. Termination of membership

Membership of the Society is terminated if:

12.1 the member dies.

12 2 the member resigns by giving two months written notice to the Society

12 3 any sum due from that member to the Society i1s not paid in full within six months of it falling due
12 4 the member 1s removed from membership by a resolution of the Directors that it 1s in the best
Interests of the Society that the membership be terminated but only after:

12 4.1 the member has been given 21 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 and

12 4 2 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 of the board of
directors at which the removal is discussed.

13. General Meetings

13.1 The Society shall hold an Annual General meeting (AGM) in addition to any other general
meeting in each year and not more that fifteen months may elapse between successive AGM's.

13 2 Ali general meetings other than AGM's shall be called extraordinary general meetings and may
be called by the Directors at any time.

14. Notice of general meetings

14.1 The mimimum period of notice for a general meeting of the Society i1s twenty-one clear days.
14 2 A general meeting may be called at shorter notice if it 1s so agreed by a majority of members
having a night to attend and vote who total not fess than 90% of the total voting rights.

14.3 The notice must specify the date time and place of the meeting and the general nature of the
business to be transacted. If the meeting is to be an AGM the notice must say so

14 4 The notice must be given to all the members and to the Directors and Auditors.

14 5 The proceedings at the meeting shall not be invalidated because a person who was entitled to
receive the notice failed to receive it because of an accidental oversight by the Society

15. Proceedings at general meetings

15 1 No business shall be transacted at any general meeting unless a quorum is present A quorum
is 21 members entitled to vote on the business to be discussed

15 2 if a quorum is not present within half an hour from the appointed time, or during the meeting a
guorum ceases to be present the meeting shall be adjourned to such time and place as the Directors
shall determine The Directors must reconvene the meeting giving seven days clear notice of the date
time and place of the reconvened meeting If no quorum 1s present within fifteen minutes of the stated
time of the reconvened meeting the members present shall constitute a quorum for that meeting

15 3 The Chairman shall chair general meetings but if he or she I1s not present within 15 minutes of
the time appointed another director or member appointed by the board of directors shall take the chair
and failing that any member elected by those present shall chair the meeting.

15.4 No business shall be conducted at a reconvened meeting uniess 1t could properly have been
conducted at the meeting had the adjournment not taken place

15.5 If a meeting 1s adjourned by a resolution of the members for more than seven days then at least
7 days notice shall be given of the date time and place of the reconvened meeting.
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16. Votes of members

16 1 Every member shall have one vote if there is an equality of votes the Chairman of that
meeting shall be entitled to a casting vote

162 On a poll, votes must be given personally or by proxy according to the defined
procedure

17. Directors
17.1 The Board shall consist of not fewer than six and not more than twelve Directors of which not
more than ten shall be elected at a general meeting
17 2 The Board may, from time to time appoint any member of the Society as a member of the
Board provided that the total number does not exceed three. This appointment will only be valid until
the following AGM when said member may stand for election in the usual way

17 3 The appointment of a Director whether at an AGM or by the Board must not resuit in the
prescnbed maximum number of Directors being exceeded.

18. Powers of directors

18 1 The Board of Directors shall manage the business of the Society and may exercise all the
powers of the Society unless they are subject to any restrictions imposed by the Companies Acts, the
Articles or any resolution of the members.

18 2 The Board of Directors may appoint annually a chairman from among the directors and an
honorary treasurer and other honorary officers from among any of the Board of Directors

18.3 No alteration of the Articles or any special resolution shail have retrospective effect to
invalidate any prior act of the directors

18 4 Any meeting of the Board of Directors at which a quorum i1s present at the time the relevant
decision 1s made may exercise all the powers exercisable by the directors.

19. Retirement of Directors
191 Ateach AGM any elected Director who has served on the Board for three years since last
elected must retire but will be eligible for re-election

20. Appointment of Directors

201 Ateach AGM elected Directors shall retire in accordance with article 19 and their successors
shall be appointed by resolution of the AGM

202 No person may be appointed as a Director unless

20 2 1 recommended by the Directors or

20 2 2 not less than 42 clear days before the date of the meeting the Society is given a notice of
nomination that

20.2 2 1 1s signed by two members entitled to vote at the meeting

20 2 2 2 contains the details that, if the person were to be appointed, the Society would have to file at
Companies House.

20.2 2 3 is signed by the person who is to be proposed, to show their willingness to be appointed
20.3 All members who are entitled to receive notice of a general meeting must be given not less
than 21 days notice of any resolution to be put to the meeting to appomnt a Director other than a
Director who Is to retire by rotation

21. Eligibility and removal of Directors
21 1 No person may be appointed as a member of the Board of Directors
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21 1 1 unless they have attained the age of 18 years

21 1.2 in circumstances such that, if already a director he would have been disqualified under article
214

21 1 3 unless the appointment complies with the eligibility cnitenia as set out in the bye-laws of the
Socety

212 Notwithstanding the other provisions of these articles or any agreement between the Society
and the Directors, the members at a general meeting may remove a Director from office before the
end of his pernod of office

213 Subject to article 21 4 below removal of a Director can only take place by the members
passing a special resolution At least 28 days notice must be given to the Directors and 21 days to the
members. Once the Society has received such a notice it must immediately send a copy to the
Director concerned The Director has the right to be heard at the generatl meeting and to make a
written statement of reasonable length for circulation with the notice of the meeting

21.4 A Director shall automatically cease to hold office if he

21 4.1. ceases to be a director by virtue of any provision of the Act or 1s prohibited by law from being
a director

21 4 2 is disqualified from acting as a trustee by virtue of sections 178 and 179 of the Charities Act
201 1(or any statutory re-enactment or modification of those provisions)

21.4 3 ceases to be a member of the Society.

21 4 4 n the wntten opinion, given to the Society, of a registered medical practitioner treating that
person has become physically or mentally incapable of acting as a Director for more than three
months

21 4 5 resigns as a director by notice in writing to the Society (but only if at least the minimum number
of directors will remain when the notice 1s to take effect).

21.4 6.1s absent for three consecutive meetings without previously sending a written explanation on
each occasion which the Board shall deem satisfactory

22. Remuneration of Directors
22 1 Directors must not be paid any remuneration uniess it 1s authorised by article 7

23. Proceedings of Directors

23.1 The directors may regulate their proceedings as they see fit, subject to the provisions of these
articles.

23.2 A minmum of three meetings of the Board of Directors must be held each year. Any Director
may call a meeting of the Board The Secretary must call a meeting iIf requested to do so by a
Director

23 3 Questions ansing at the meeting shall be decided by a majority of votes. In the case of equality
of votes the person who 1s chainng the meeting shall have a casting vote

23.4 A meeting may be held by suitable electronic means agreed by the directors in which each of
the participants may communicate with all the others.

23 5 No decision shall be made at a meeting unless a quorum is present The quorum shall be five
directors and the majonty of directors present must have been elected at an AGM

23.6 A director may not be counted in the quorum present when any decision is made about a
matter on which that director i1s not entitled to vote

237 The chairman or, if the chairman is unable or unwilling to do so, some other director chosen by
the directors shall chair the meetings
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23.8 All acts done by a meeting of Directors shall be valid notwithstanding any vote of a Director
who was not entitled to vote on the matter, whether by reason of conflict of interest or otherwise if the
decision had been made by a majonty of Directors at a quorate meeting.

23.9 A procedural or technical defect in the appointment of a Director of which the Directors are
unaware at the time does not invalidate decisions taken at a meeting

23 10 A resolution in writing signed by all the directors entitled to receive notice of a meeting of the
Board of Directors or a committee of Directors and to vote on the resolution shall be as valid and
effectual as if it had been passed at a meeting of said Board or committee duly convened and held

24, Committees

24 1 The directors may delegate any of their powers or functions to a committee of two or more
directors but the terms must be recorded in the minute book

24 2 The directors may impose conditions when delegating including the conditions that:

24 2 1 The relevant powers are to be exercised exclusively by the committee to whom they delegate
24.2 2 No expenditure may be incurred on behalf of the Society exceptin accordance with a
previously agreed budget

24 3 The Directors may revoke or alter a delegation

24 4 All acts and proceedings of any committees must be fully and promptly reported to the
Directors

25. Secretary

The Board of Directors shall appoint (and may remove) a Company Secretary in accordance with
part 12 of the Companies Act 2006 and it may decide the period of office and, if not a Director the pay
and conditions of the post. A Secretary who 1s paid may not be a Director

26, Seal

The seal must only be used by the authority of the Directors or of a committee of Directors so
authorised by the Board. The directors may determine who shall sign any instrument to which the
seal 1s affixed and, unless otherwise so determined, it shall be signed by two Directors and the
Secretary

27. Minutes

The Directors must keep minutes of alt

27 1 Appointments of officers made by the Directors.

27 2 Proceedings at meetings of the Society

27 3 Minutes of the meetings of the Directors and committees of the Directors inciuding:
27 3 1 The names of the Directors and other persons present at the meeting

27 3 2 The decisions made at the meeting and

27 3 3 where appropnate the reasons for the decision

28. Accounts

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

28.2 The Directors must keep accounting records as required by the Companies Act

28 3 The annual accounts are to be audited
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28.4 A summary financial statement may be circulated to Members in accordance with the Act.
28.5 The accounting records of the Society shall be made available for inspection by Members
subject to reasonable restrictions as may be imposed from time to time by the Board of Directors

29. Annual Report and Return and Register of Charities

29 1 The Directors must comply with the requirements of the Chanties Acts with regard to.

29.1.1 The transmission of the Statement of Accounts to the Commission

29.1 2 The preparation of an Annual Report and its transmission to the Commuission

29 2 The Directors must notify the Commission promptly of any changes to the Society’s entry on
the Central Register of Charities

29 3 The Board of Directors shall present before the Members at an AGM full copies of the
Society’'s annual financial reports and accounts.

30. Means of Communication to be used

301 The Society may give notice to a Member by hand, by sending it by post in a prepaid envelope
addressed to the Member at his address or by e-mail or {(where appropriate to Members generally)
may be published in any suitable journal or newspaper or any newsletter distnbuted by the Society or
via the Society’s website

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

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

304 A notice shall be deemed to have been given

30.4 1 on being handed personally to the Member

30 4.2 48 hours after the envelope containing it was posted

30 4 3 in the case of electronic communication 24 hours after it was sent

30 4 4 on the date of publication of the newspaper containing the notice.

30 4 5 as soon as the Member acknowledges actual receipt.

31. Indemnity

31 1 The Society shall indemnify every Director, Secretary and other officer against any habitity in
successfully defending legal proceedings in that capacity or in connection with any application in
which relief 1s granted by the Court from liability for negligence, default, or breach of duty or breach of
trust in relation to the Society

312 Inthis article a ‘Director’, 'Secretary’ or ‘Officer’ means any present or former Director,
Secretary or other officer of the Society

32. Bye-laws

32 1 The Directors may from time to tme make such reasonable and proper rules or bye-laws as
they deem necessary or expedient for the proper conduct and management of the Society

32 2 The bye-laws may regulate the following matters but are not restricted to them

32 2 1 The admission of members to the Society and the nghts and privileges of such members, and
the subscriptions and other payments to be made by members

32 2 2 The conduct of members of the Society in relation to one another, and to the Society’s
employees and volunteers

32 2 3 The setting aside of the whole or any pert or parts of the premises of the Society at any
particular time or times or for any particular purpose or purposes.
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32 2 4 The procedure at general meetings and meetings of the Directors In so far as such procedure

is not regulated by the Companies Act or articles

32 2.5 Generally all such matters as are commonly the subject matter of company rules

32.3 The Society in general meeting has the power to alter, add to or repeal the bye-laws

32 4 The Directors must adopt such means as they think sufficient to bring the bye-laws to the
notice of the Members

325 The bye-laws shall be binding on all members of the Society. No bye-law shall be inconsistent

with, or shall affect or repeal anything contained in the articles

33. Disputes

if a dispute anses between members of the Society about the validity or propriety of anything done by
the Members under these articles and the dispute cannot be resolved by agreement, the parties in
the dispute must first try in good faith to settle the dispute by mediation before resorting to Iitigation

34. Dissolution

34 1 Every member of the Society undertakes to contribute to the assets of the Society in the event
of its being wound up while he or she 1s a member or within one year of ceasing to be a member for
the payment of debts and liabitities of the Society contracted before he or she ceases to be a member
and of the costs, charges and expenses of winding up and for the adjustment of the rights of the

contributors amongst themselves such amounts as may be required not exceeding one pound
sterling

34 2 If upon the winding up or dissolution of the Society there remains after the satisfaction of all its

debts and liabilities any property whatsoever the same shall notbe paid to or distributed among

Members of the Society but shall be transferred to some other institution or inshitutions having objects
similar to those of the Society and which shall prohibit the distnbution of its income and property

amongst the members to an extent at least as great as is imposed under these articles
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