Company number: 2759439

CERTIFICATE OF PASSING
OF
SPECIAL RESOLUTION
OF

The British Menopause Society (“the Company”)

At an annual general meeting of the Company held on 3 July 2008 at the Midland Hotel,
Manchester, 1t was resolved by way of special resolution:

THAT subject to obtaiming the consent of the Charity Commussioners for England and Wales
the Memorandum and Articles of Association produced at the meeting and signed by the
Chair for the purposes of identification be adopted 1n substitution for and to the exclusion
of the current Memorandum and Articles of Association.

Signed:

Chairman

Date: 3 July 2008

M

01/08/2008
COMPANIES HOUSE
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

of the

BRITISH MENOPAUSE SOCIETY

1 The company’s name 1s the Brtish Menopause Society (heremafter called “the
Society™)

2 The Society’s registered office 1s to be situated 1n England and Wales

3 The Society’s objects are -
(1)  to facilitate the advancement of education by the promotion of mterest m all

(2)

(3)

matters relating to the menopause {meaning the short and long term
consequences of ovanian failure and the associated hife events occurring n
women),

to facilitate the multi-disciphnary study of matters relating to the menopause
and exchange of information and 1deas between persons working 1 this field,

to promote high standards of traimng for those mvelved 1 advising women
about the menopause and its consequences

In furtherance of such objects but not further or otherwise, the Society shall have
power -

(1)

(1)

to fostet and promote research relating to the menopause, and for this purpose
to make donations, grants, prizes and other awards, and to dissermnate the
useful results of such research,

to sponsor and hold meetings, symposia, conferences, lectures, classes,
seminars, courses and exhibitions either alone or with others,
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() to provide a forum for the fostering and promotion of contacts and exchange

of information and 1deas relating to the menopause among persons engaged m
this field,

(xv) to sponsor continung education programmes for medical and nursing
practitioners, other health care professionals and social scientists;

(v}  to cause to be written, published and circulated gratuitously or otherwise, and
to encourage contribution to and publication of, periodicals, journals, books,
leaflets and other documents and films, recorded tapes and communications mn
any medium,

(vi) to foster and promote greater interest in and accurate knowledge of the
menopause among the medical, nursing and social science commumties and
the public and for this purpose to assist the media in providing factual
information on the subject of the menopause,

(vn) to form and mamntain a hbrary of hiterature and other matertal in connection
with the Society’s objects,

(vin) to co-operate and enter nto arrangements with any authorities, national, local
or otherwise;

(x)  to accept subscriptions, donations, devises and bequests of, and to purchase,
take on lease or 1n exchange, hire or otherwise acquire and hold for any estate
or interest, any land, builldings, easements, rights, privileges, concessions,
licences and any real, intellectual or personal property, to construct, mamtain
and alter any of the same as are necessary for any of the objects of the Society
and (subject to such consents as may be required by law) to sell, let or
otherwise dispose of, turn to account or mortgage any such property as may be
thought expedient with a view to the promotion of its objects,

(x) to 1ssue appeals, hold public meetings and take such other steps as may be
required for the purpose of procuring contributions to the funds of the Society
by way of donations, subscriptions or otherwise, provided that no permanent
trading shall be undertaken,

(x1) to draw, make, accept, endorse, discount, execute and 1ssue promssory notes,
bills, cheques and other instruments and to operate bank accounts,

(xn) to borrow or raise money for the purposes of the Society on such terms and
(subject to such consents as may be required by law) on such security as may
be thought fit, provided that the Society shall not undertake any permanent
trading activities in raising funds for the purposes of the Society,

(xm) to take and accept any gifts of money, property or other assets, whether
subject to any special trust or not, for any one or more of the objects of the
Society,

(xiv) to invest the monies of the Society not immediately required for 1ts objects n

or on such mvestments, securities or property n such manner as may be
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(xv)

(xv1)

(xvi1)

(xvin)

(xax)

(xx)

(xx1)

(xxn)

(xxu1)

(xx1v)

thought fit, subject nevertheless to such conditions (1f any) and such consents

(1f any) as may for the time bemg be imposed or required by law and subject
also as provided below,

to make any charitable donation either 1n cash or assets for the furtherance of
the objects of the Society;

to establish and support or aid 1n the establishment or support of any chantable
association or body and to subscribe or guarantee money for chantable

purposes 1n any way connected with the purposes of the Society or calculated
to further 1ts objects;

to employ and pay any persons, not bemng directors or members of committees
of the Society, to supervise, organise, carry on the work of and advise the
Society,

to wnsure and arrange insurance cover for and to indemmfy its officers,
employees and voluntary workers and those of 1ts members from and agamst
all such risks mcurred 1n the course of the performance of their duties as may
be thought fit, provided that such persons shall not be indemnified against any
wilful or individual fraud, wrongdoing or wrongful omussion and shall be
sought to be made hiable for such acts,

subject to the provisions of Clause 4 to make provision for the welfare of and
for the payment of pensions and superannuation to or on behalf of employees,
their widows and other dependants,

to subscribe to, become a member of or support mn any lawful way any
charitable corporation, society or other body of persons, whether English or
otherwise, having objects of a similar nature to that of the Society and to
affiliate or otherwise associate with the Society any such corporation, society
or body,

to acquire and undertake all or any part of the property, assets, liabilities and
engagements of any persons, corporations, societies or other bodies pursuing
any charitable object which the Society 1s authorised to pursue,

to amalgamate with any corporations, societies or other bodies of persons
which are charitable at law and have objects altogether or mainly similar to
those of the Society and prohibit the payment of any dividend or profit to and
the distribution of any of their assets amongst their members at least to the
same extent as such payments or distnibutions are prohibited 1n the case of
members of the Society by this Memorandum of Association,

to undertake and execute any charntable trusts which may lawfully be
undertaken by the Society and may promote 1ts objects,

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

(xxv) to establish were necessary local branches (whether autonomous or not),

2040 G001 /00049602 3 Ver 01 4




(xxv1) to do all such other lawful things as shall further the above objects or any of

them,

The mcome and property of the Society shall be applied solely towards the promotion

of 1ts objects as set forth in this Memorandum of Association and no portion thereof
shall be paid or transferred directly or mdirectly by way of dividend, bonus or
otherwise howsoever by way of profit to members of the Society and no Trustee shall
be appomted to any office of the Society paid by salary or fees or receive any
remuneration or other benefit in money or monies worth from the Society, provided
that nothing herein shall prevent the payment in good faith by the Society.-

(a)

(b)

(©)

(d)

(€)

ey

of reasonable and proper remuneration to any member, officer or employee of
the Society (not bemng a Trustee) for any services rendered to the Society,
provided that any person may receive reasonable and proper remuneration for
secretanal services rendered to the Society,

of 1nterest at a reasonable and proper rate on money lent or of reasonable and
proper rent for premises demsed or let by any member, officer or employee,
Trustee or member of a commuttee of the Society,

to any member, officer, employee, Trustee or member of a commuttee of the
Society for out of pocket expenses,

to a company of which a member, officer, Trustee or member of a commuttee
of the Society 1s a member holding not more than one-hundredth part of the
capital of such company

reasonable and proper remuneration to any Trustee for any goods or services
supplied to the Society (excluding the service of acting as a Trustee and
service performed under a contract of employment with the Society) provided
that

(1) the Trustee 1s absent from the part of any meeting at which there 1s
discussion of his or her remuneration, or any matter concerning the
contract, or s or her performance of the contract;

(u)  the Trustee does not vote on any such matter and 1s not to be counted
when calculating whether a quorum of Trustees 1s present at the
meeting,

(1)  the other Trustees are satisfied that it is in the interests of the Society to
contract with that Trustee rather than with someone who 1s not a
Trustee,

(1v)  the reason for their decision 1s recorded by the Trustees m the minutes,
and

(v)  a majority of the Trustees then m office have received no such
payments

In this clause 4
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(1) “Society” shall include any company 1n which the Society
¢ holds more than 50% of the shares, or

s controls more than 50% of the voting nghts attached to the shares,
or

s has the right to appont one or more directors to the board of the
company,

(1)  “Trustee” shall include any child, parent, grandchild, grandparent,
brother, sister or spouse of the Trustee or any person living with the
Trustee as his or her partner

The hability of members 1s hmited

Every member of the Society undertakes to contribute such amount as may be
required (not exceeding £1) to the Society’s assets 1if 1t should be wound up while he
15 a member or within one year after he ceases to be a member, for payment of the
Society’s debts and Liabilities contracted before he ceases to be a member, and of the
costs, charges and expenses of winding up, and for the adjustment of the rights of the
contributories among themselves

If upon the winding-up or dissolution of the Society there remains after satisfaction of
its debts and habilities any property whatsoever, the same shall not be paid to or
distributed among the members but shall be given or transferred to one or more other
socteties, institutions or orgamsations having objects similar to those of the Society
which shall be estabhshed for charitable purposes only and which shall prohibit the
distrbution of 1its or thewr mmcome and property among its or therr members to an
extent at least as great as imposed on the Society by Clause 4 hereof, such societies,
mstitutions or organisations to be determuned by the members of the Society at or
before the time of dissolution, and if so and so far as effect cannot be given to the
aforesaid provision, then to some other chantable object

204608/0001/000496023Ver 91 6




We, the several persons whose names and addresses aie subscribed, are desirous of being

formed mnto a company in pursuance of this Memorandum of Association

Names and addresses of Subscribers:

Mr Malcolm Ian Whitehead

MB BS MRCS LRCP FRCOG

Menopause Chinic

Dept of Obstetrics and Gynaecology

King’s College School of Medicine and
Dentistry

Denmark Hall

London SE5 8RX
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Mr David William Sturdee

MB BS DA MD FRCOG

Dept of Obstetrics and Gynaecology
Solihull Hospstal

Lode Lane

Solihull

W Midlands B91 2JL



The Companies Acts

Company Limited by Guarantee and not Having a Share Capital

Articles of Association

British Menopause Society

Interpretation

1.

11

12

13
14

1.5

16

17

18

19

1.10

In these Articles and the Memorandum the following terms shall have the following

meanings.

Term

“address”

“Articles”

“Society”

“circulation date”

“clear days™

“Companies Acts”

“glectronic form™ and
“electronic means”

“hard copy” and “hard copy
form”

“MAC”

“Memorandum?”
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Meaning

includes a number or address used for the
purposes of sending or receiving
documents by electronic means

these Articles of Association of the
Society”

British Menopause Society

in relation to a written resolution, has the
meaning given to 1t in the Companies Acts

in relation to the period of a notice, that
period excluding the day when the notice
is given or deemed to be given and the
day for which 1t 1s given or on which 1t is
to take effect

has the meaning given to it in section 2 of
the Companies Act 2006

have the meamngs respectively given to
them in the Companies Act 2006

have the meanings respectively given to
them in the Companies Act 2006

Medical Adwvisory Council elected m
accordance with Articles 9 to 18

the Memorandum of Association of the
Society




21

22

61

62

63

64

“Secretary” the secretary of the Society (if any)

“Trustee” and “Trustees” the director and directors as defined n the

Companies Acts

In these Articles and the Memorandum

Unless the context otherwise requires, words or expressions contained 1n the Articles
bear the same meaning as in the Companies Act 2006 as 1n force on the date when
these Articles became binding on the Society

Subject to Article 2 1, any reference in these Articles or the Memorandum to an
enactment includes a reference to that enactment as re-enacted or amended from time
to trme and to any subordinate legislation made under 1t

Members

Such persons as are admitted to membership by the Trustees m accordance with the
Articles shall be members of the Society The names of the members of the Society
shall be entered in the register of members

Healthcare professionals and other individuals interested in furthering the objects of
the Society shall be eligible for admission to membership of the Society

Every person who wishes to become a member shall apply to the Society 1n such form
as the Trustees require  The Trustees shall have power to admut persons to
membership and may in their absolute discretion dechine to accept any person as a
member and need not give reasons for so domng

Membership shall not be transferable and shall cease on death A member shall cease
to be a member

on the expiry of at least seven clear days’ notice given by him or her to the Society of
his or her intention to withdraw,

if any subscription or other sum payable by the member to the Society 1s not paid on
the due date and remains unpaid at the end of the period of six calendar months
beginning with the due date The Trustees may re-admit to membership any person
who ceases to be a member on this ground on his or her paying such reasonable sum
as the Trustees may determine,

if he or she becomes bankrupt or makes any arrangement or composttion with his or
her creditors generally or it goes into liquidation otherwise than for the purpose of a
solvent reconstruction or amalgamation or has an administrator or a recerver or an
admimstrative recerver {(but not a receiver and manager appointed under Section 18 of
the Charities Act 1993) appointed over all or any part of 1ts assets or an order 1s made
or a resolution passed for its winding up, or

if, at a meeting of the Trustees at which at least half of the Trustees are present, a
resolution 1s passed resolving that the member be expelled on the ground that hus or
her continued membership 1s harmful to or 1s likely to become harmful to the interests
of the Society Such a resolution shall not be passed unless the member has been
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91
92
93
94

95

given at least 14 clear days’ notice that the resolution 1s to be proposed, specifyimng the
circumstances alleged to justify expulsion, and has been afforded a reasonable
opportunity of being heard by or of making wntten representations to the Trustees A
member expelled by such a resolution shall nevertheless remain hable to pay to the
Society any subscription or other sum owed by him or her.

Subject to the Companies Acts, the Trustees may establish such classes or categories
of membership as they think fit The Trustees may at their discretion levy
subscriptions on members of the Society at such rate(s) as they shall decide and may
levy subscriptions at different rates on different classes or categories of members.

Associate Members

The Trustees may establish such classes of associate membership with such
description and with such nights and obligations (including without hmutation the
obligation to pay a subscription) as they think fit and may admit and remove such
associate members m accordance with such regulations as the Trustees shall make
provided that no such associate members shall be members of the Society for the
purposes of the Articles or the Companies Acts

Medical Advisory Council

The first MAC shall be appomnted by the members at the annual general meeting at
which the revised Articles are adopted At the next annual general meeting the
retrement provisions set out m Article 10 shall take effect and the MAC will
thereafter consist of

One Gynaecologist,

One General practifioner,

One other medical speciahst,

One nurse, and

Up to 8 other healthcare professionals

All members of the MAC must be members of the Society

Appointment, retirement, removal and disqualification of the MAC

10

11

With effect from 2009, at every annual general meeting one-third of the members of
the MAC who are subject to retirement by rotation, or the number nearest to one-
third, shall retire from office If there 1s only one member of the MAC who 15 subject
to retirement by rotation, he or she shall retire. The Chaur, Immediate Past Charr,
Chair Elect and Honorary Secretary shall all be excluded from the retirement
provisions and (unless at any stage they vacate their offices) shall remain as members
of the MAC while they continue 1n office

The members of the MAC to retire by rotation shall be those who have been longest
in office since their last appointment or reappomntment, but as between persons who
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12

13.

131

132

14

14 1
14 2
143
15.

16

17

18

19

191

became or were last reappointed to the MAC on the same day those to retire shall
(unless they otherwise agree among themselves) be decided by lot

Subject to Article 13, 1f the Society at the meeting at which a member of the MAC
retires by rotation does not fill the vacancy, the retiring member of the MAC shall, 1f
willing to act, be deemed to have been reappointed unless at the meeting 1t 1s resolved
not to fill the vacancy or unless a resolution for his or her reappointment 1s put to the
meeting and lost

A member of the MAC who has served for two consecutive terms of office must take
a break from office and may not be reappointed until the earher of

the anniversary of the commencement of his or her break from office, and

if apphicable, the annual general meeting following the annual general meeting at
which his or her break from office commenced

No pefson other than a member of the MAC retiring by rotation shall be appointed or
reappointed to the MAC at any general meeting unless

he or she 1s recommended by the Trustees

he or she 15 recommended by the MAC, or

he or she 1s recommended by two members

The procedure for nominating and electing the MAC will be agreed by the Trustees

Subject to the above Articles, the Society may by ordinary resolution appoint a person
who 1s willing to be a member of the MAC either to fill a vacancy or as an additional
member of the MAC and may also decide the rotation in which any additional
members of the MAC are to retire

Subject to the above Articles the MAC may appoint a person who 15 willing to act
either to fill a vacancy or as an additional member of the MAC, provided that the
appomtment does not cause the MAC to exceed any number fixed by or 1n accordance
with the Articles as the maximum size of the MAC A MAC member so appointed
shall hold office only until the next following annual general meeting and shall not be
taken nto account in determining the members of the MAC who are to retire by
rotation at the meeting If not reappointed at such annual general meeting, he or she
shall vacate office at the end of the meeting

Subject to the above Articles, 2 member of the MAC who retires at an annual general
meeting may, 1f willing to act, be reappownted. If he or she 1s not reappointed, he or
she shall retain office until the meeting appoints someone n his or her place, or if 1t
does not do so, until the end of the meeting

A member of the MAC shall vacate their office if

he or she ceases to be a member of the Society;
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192

193

154

195

196

197

193

201

202

203

204

he or she becomes prohibited by law from being a company director or acting as a
trustee of a chamnty,

he or she becomes bankrupt or makes any arrangement or composttion with his or her
creditors generally,

the Trustees or the MAC reasonably believe he or she 1s suffering from mental

disorder and mcapable of acting and they resolve that he or she be removed from
office,

he or she resigns by notice to the Society (but only 1f at least three MAC members
will remain 1n office when the notice of resignation 1s to take effect),

he or she fails to attend three consecutive meetings of the MAC and the MAC resolve
that he or she be removed for this reason,

at a general mecting of the Society, a resolution 1s passed that he or she be removed
from office, or

at a meeting of the Trustees at which at least half of the Trustees are present, a
resolution 1s passed that he or she be removed from office Such a resolution shall not
be passed unless the MAC member has been given at least 14 clear days’ notice that
the resolution 1s to be proposed, specifying the circumstances alleged to justify
removal from office, and has been afforded a reasonable opportumty of being heard
by or of making written representations to the Trustees

Qfficers of the Society

The officers of the Society, who shall all be honorary, shall consist of the Charr, the
Immediate Past Chair, the Chair Elect and the Honorary Secretary

The Officers shall be elected by the MAC At the last MAC meeting before each
annual general meeting the MAC shall elect persons from among 1ts number to fiil
any vacancies among the Officers which will arise at that annual general meeting
The elections shall be by secret ballot such that the way each MAC member votes
shall be known only to himself, the conduct of the ballot may be the subject of bye-
laws to be made by the Trustees, and the result of the elections shall be announced at
the annual general meeting, at the end of which those elected shall assume office

The Chair shall retire at the second annual general meeting after the annual general
meeting at which he assumes office. After his retirement from office he shall remain
Immediate Past Chair until the next following annual general meeting, when he shall
retire fiom the MAC and not be eligible for re-election He shall be ehgible for
election to the MAC at the next following or any subsequent annual general meeting

The Immediate Past Chair shall take the chair at MAC meetings dunng the Chair’s
absence and shall assume the office of Chair until the next annual general meeting 1f
the Chair should die in office or otherwise leave office for any reason At such annual
general meeting he shall revert to the office of Immediate Past Chawr until the
following annual general meeting, at which he shall retire as in Article 20 3
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205

206

207

A Chair Elect shall be elected prior to the annual general meeting at which the
Immediate Past Chair retires, with the intention that in the normal course of events the

Chair Elect should be elected to the office of Chair upon the Chair’s retirement from
office

After the retirement of the Immediate Past Chair, at any meeting of the MAC at which
the Chair is not present, the Chair Elect shall take the chair If, after the retirement of
the Immediate Past Chair, the Chair should die in office or otherwise leave office for
any reason, the Chair Elect shall assume the office of Chair of the MAC until the next
annual general meeting At such annual general meeting he shall be eligible for re-
election as Chair of the MAC for a full term of office

The Honorary Secretary shall be elected for a term of four years After the annual
general meeting at which he retires, he shall be eligible for election to the MAC at the
following or any subsequent annual general meeting.

Trustees

Number of Trustees

21

There shall be a minimuem of three Trustees and a maxamum of eleven Trustees.

Appointment, retirement, removal and disqualification of Trustees

22

221

222

23

24

25

At the annual general meeting where these revised Articles are adopted ali the
existing Trustees will resign and the members will appoint the interim Trustees who
will hold office until the next annual general meeting, for the avoidance of doubt, the
Trustees so appointed may co-opt further Trustees i accordance with Asticle 22 2
Thereafter the Trustees shall be appointed as follows.

The chair of the MAC, the Immediate Past Chair and the Chair Elect of the MAC
shall be ex-officio Trustees unless they cease to be a Trustee in accordance with
Article 28, and

The Trustees may co-opt up to seven further Trustees.

Trustees appownted by the Trustees in accordance with Article 22 2 shall retire by
rotation with one third of them retinng each year unless reappomted for a non-
renewable second term 1n office

Subject to the Companmies Acts, the Trustees to retire by rotation shall be those who
have been longest in office since their last appomntment or reappointment, but as
between persons who became or were last reappointed Trustees on the same day those
to retire shall (unless they otherwise agree among themselves) be decided by lot

The retirement and reappointment of Trustees shall take effect at the annual general
meeting having been agreed by the Trustees in advance If at the annual general
meeting a Trustee retinng by rotation has not been replaced, subject to Article 26 he
or she shall if willing to act be deemed to have been reappointed unless the Trustees
have resolved not to fill the vacancy or unless a resolution for the reappointment of
the Trustee has been put to the Trustees and lost
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26 A Trustee who has served for two consecutive terms of office must take a break from
office and may not be reappointed until the earlier of.

261  the anmiversary of the commencement of his or her break from office; and

262 1f applicable, the annual general meeting following the annual general meeting at
which his or her break from office commenced

27 No person may be appointed as a Trustee
271 unless he or she has attained the age of 18 years, or

27.2  1n circumstances such that, had he or she already been a Trustee, he or she would have
been disqualified from acting under the provisions of the Articles

28 The office of a Trustee shall be vacated if

281 he or she ceases to be a Trustee by virtue of any provision of the Compames Acts or
he or she becomes prohibited by law from being a Trustee,

282  he or she 1s disqualified under the Charities Act 1993 from acting as a Trustee,

283  he or she becomes bankrupt or makes any arrangement or composition with his or her
creditors generally,

284 the Trustees reasonably believe he or she 1s suffering from mental disorder and
incapable of acting and they resolve that he or she be removed from office,

28 5 he or she resigns by notice to the Society (but only if at least three Trustees will
remain 1n office when the notice of resignation 1s to take effect),

28 6 he or she fails to attend three consecutive meetings of the Trustees and the Trustees
resolve that he or she be removed for this reason;

28 7  at a general meeting of the Society, a resolution s passed that he or she be removed
from office, provided the meeting has invited the views of the Trustee concerned and
considered the matter m the Light of such views; or

28 8 at a meeting of the Trustees at which at least half of the Trustees are present, a
resolution 1s passed that he or she be removed from office Such a resolution shall not
be passed unless the Trustee has been given at least 14 clear days’ notice that the
resolution 15 to be proposed, specifying the circumstances alleged to justify removal
from office, and has been afforded a reasonable opportumty of being heard by or of
making written representations to the Trustees

Powers of Trustees

29 Subject to the Companies Acts, the Memorandum and the Articles, the business of the
Society shall be managed by the Trustees who may exercise all the powers of the
Society No alteration of the Memorandum or Articles shall invahdate any prior act of
the Trustees which would have been vahd 1f that alteration had not been made The
powers given by this Article shall not be linited by any special power given to the
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30

31

32
Chair,

33

Trustees by the Articles and a meeting of the Trustees at which a quorum 1s present
may exercise all powers exercisable by the Trustees

The continuing Trustees or a sole continuing Trustee may act despite any vacancies in
therr number but while there are fewer Trustees than required for a quorum the

Trustees may only act for the purpose of increasing the number of Trustees or of
summomning a general meeting of the Society

All acts done by a person acting as a Trustee shall, even 1f afterwards discovered that
there was a defect 1n his or her appointment or that he or she was disqualified from
holding office or had vacated office be as valid as 1f such person had been duly
appointed and was qualified and had continued to be a Trustee

Subject to the Articles the Trustees may regulate their proceedings as they think fit
Vice Chair and Treasurer
The Trustees may appoint from amongst their number a chair of the Trustees, a vice-

chair of Trustees and a treasurer and may at any time remove that mdividual from
office

Delegation of Trustees' powers

34

35

The Trustees may by power of attorney or otherwise appoint any person to be the
agent of the Society for such purposes and on such conditions as they determine.

The Trustees may delegate any of their powers or functions to any commuttee or the
implementation of any of their resolutions and day to day management of the affawrs

of the Society to any person or commuttee in accordance with the conditions set out 1
these Articles

Delegation to committees

36

361

3612

363

364

In the case of delegation to commuttees

the resolution making that delegation shall specify those who shall serve or be asked
to serve on such commuttee (although the resolution may allow the commuttee to make
co-options up to a specified number),

the composition of any such committee shall be entirely 1n the discretion of the
Trustees and may comprise such of theirr number (if any) as the resolution may
specify,

the deliberations of any such commuttee shall be reported regularly to the Trustees and
any resolution passed or decision taken by any such committee shall be reported
promptly to the Trustees and for that purpose every commiitee shall appoint a
secretary,

all delegations under this Article shall be variable or revocable at any time,
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365

366

37

38

the Trustees may make such regulations and 1mpose such terms and conditions and

give such mandates to any such committee as they may from time to time think fit,
and

no committee shall knowingly mcur expenditure or hiability on behalf of the Society
except where authorised by the Trustees or m accordance with a budget which has
been approved by the Trusiees.

For the avoidance of doubt, the Trustees may delegate all financial matters to any
commuttee and may empower such committee to resolve upon the operation of any
bank account according to such mandate as 1t shall think fit whether or not requiring a
signature of any Trustee

The meetings and proceedmgs of any commuttee shall be governed by the Articles
regulating the meetings and proceedings of the Trustees so far as applicable and not
superseded by any regulations made by the Trustees,

Delegation of day to day management powers

39

391

392

393

40

In the case of delegation of the day to day management of the Society to a chief
executive or other manager or managers

the delegated power shall be to manage the Society by mmplementing the policy and
strategy adopted by and within a budget approved by the Trustees and 1f applicable to
advise the Trustees in relation to such policy, strategy and budget,

the Trustees shall provide the manager with a description of his or her role and the
extent of his or her authority, and

the manager shall report regularly to the Trustees on the activities undertaken mn
managing the Society and provide them regularly with management accounts
sufficient to explain the financial position of the Society

Members® Mcetings

Articles 41 to 75 shall apply to members’ meetings.

Annual general meetings

4]

The Society shall hold an annual general meeting once 1 every calendar year and not
more than 15 months shall pass between one annual general meeting and the next It
shall be held at such time and place as the Trustees think fit

Other general ineetings

42

The Trustees may call a general meeting at any time The Trustees shall call a general
meeting on recelving a requisition to that effect, signed by at least 10% of the
members having the nght to attend and vote at general meetings In default, the
requisitionists may call a general meeting in accordance with the Companies Acts.
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Length of notice

43 Unless Article 44 apples, all general meetings shall be called by at least 14 clear
days’ notice unless the Companies Acts require a longer notice period.

44 A general meeting may be called by shorter notice 1f 1t 1s so agreed by a majonity of
the members having a right to attend and vote at that meeting Any such majority

shall together represent at least 90% of the total voting rights at that meeting of all the
members

Contents of notice

45 Every notice callimg a general meeting shall specify the place, day and time of the
meeting, whether 1t 1s general or annual general meeting, and the general nature of the
business to be transacted  If a special resolution 1s to be proposed, the notice shall
include the proposed resolution and specify that it 1s proposed as a special resolution
In every notice calling a meeting of the Society there must appear with reasonable
prominence a statement informng the member of his or her rights to appoint another
person as his or her proxy at a general meeting

Service of notice

46 Notice of general meetings shall be given to every member, to the Trustees, to any
patron(s) and to the auditors of the Society

Manner of serving notice

47 Notice of general meetings shall be served in accordance with Articles 95 to 100

Quorum

48 No business shall be transacted at any general meeting unless a quorum 1§ present
Two persons entitled to vote upon the business to be transacted, each being a member
or a proxy for a member or a duly authorised representative of a corporate member, or
one thirtieth of the total membership, whichever 1s the greater, shall be a quorum Ifa
quorum 1s not present within half an hour from the time appointed for the meeting, the
meeting shall stand adjourned to the same day in the next week at the same time and
place or to such time and place as the Trustees may determme and 1f at the adjourned
meeting a quorum 1s not present within half an hour from the time appointed for the
meeting those present and entitled to vote shall be a quorum

Attendance

49 A Trustee may, even if not a member, attend and speak at any general meeting

Charr

50 The chair, 1f any, of the Trustees or n his or her absence some other Trustee
nominated by the Trustees shall preside as chair of every general meeting, but 1f
neither the chair nor such other Trustee (if any) 1s present within fifteen minutes after
the time appomted for holding the meeting and willing to act, the Trustees present
shall elect one of theirr number to be chair and, 1f there 1s only one Trustee present and
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willing to act, he or she shall be chair If no Trustee 1s willing to act as chair, or if no
Trustee 1s present within fifteen mmutes after the time appomnted for holding the
meeting, the members present and entitled to vote shall choose one of their number to
be chair save that a proxy holder who 1s not a member entitled to vote shall not be
entitled to be appointed chair

Adjournment

51

Poll

52

521

522

523

524

33

54

55

56

The chair may, with the consent of a general meeting at which a quorum 1s present
(and shall 1f so directed by the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be transacted at an adjourned meeting other
than business which mught properly have been transacted at the meeting had the
adjournment not taken place When a general meeting 15 adjourned for 14 days or
more, at least seven clear days’ notice shall be given specifying the time and place of
the adjourned meeting and the general nature of the business to be transacted
Otherwise 1t shall not be necessary to give any such notice

A resolution put to the vote of a general meeting shall be decided on a show of hands
unless before or on the declaration of the result of the show of hands a poll i1s duly
demanded Subject to the Companies Acts, a poll may be demanded-

by the chair, or

by any person who, by virtue of being appointed proxy for one or more members
entitled to attend and vote at the meeting, holds two or more votes, or

by at least two members present in person or by proxy and having the right to vote at
the meeting, or

by a member or members present in person or by proxy representing at least one-tenth
of the total voting rnights of all the members having the right to vote at the meeting

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

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chair and a demand so withdrawn shall not be taken to have mvalidated
the result of a show of hands declared before the demand was made,

A poll shall be taken as the chair directs and he or she may appont scrutineers (who
need not be members) and fix a time and place for declaning the result of the poll The
1esult of the poli shall be deemed to be the resolution of the meeting at which the poll
was demanded

A poll demanded on the election of the chair or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chair directs not being more than 30 days
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57

Votes

58

59

60.

61

62

after the poll 1s demanded. The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question on which the poll
was demanded If a poll 1s demanded before the declaration of the result of a show of
hands and the demand s duly withdrawn, the meeting shall continue as 1f the demand
had not been made

No notice need be given of a poll not taken forthwith if the time and place at which 1t
1s to be taken are announced at the meeting at which 1t 18 demanded In any other case

at least seven clear days’ notice shall be given specifying the time and place at which
the poll 1s to be taken

On a show of hands and on a poll every member present in person or by proxy shall
have one vote

In the case of an equality of votes, whether on a show of hands or on a poll, provided
the chair 1s a member, he/she shall be entitled to a casting vote 1n addition to any other
vote he or she may have

No member shall be entitled to vote at any general meeting unless all monies
presently payable by him or her to the Society have been paid.

A member m respect of whom an order has been made by any court having
junisdiction (whether in the United Kingdom or elsewhere) in matters conceming
mental disorder may vote, whether on a show of hands or on a poll, by his or her
recelver, curator borus or other person authorised in that behalf appointed by that
court and any such receiver, curator bonis or other person may, on a poll, vote by
proxy Ewidence to the satisfaction of the Trustees of the authonty of the person
claiming to exercise the right to vote shall be deposited at the registered office of the
Society, or at such other place as 1s specified in accordance with the Articles for the
deposit of instruments of proxy, at least 48 hours before the time appomnted for
holding the meeting or adjourned meeting at which the right to vote 1s to be exercised
and m default the night to vote shall not be exercisable

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be vahd. Any objection made mn due time shall be
referred to the chair whose decision shall be final and binding.

Proxies

63

The appointment of a proxy shall be in the following form (or 1n form as near thereto
as circumstances allow or 1n any other form which is usual or which the Trustees may
approve) -

“[British Menopause Society]

[Name of member appointing the proxy:

Address:
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I/We hereby appoint [name of proxy} of [address of proxy] as my/our proxy to
vote in my/our name(s) and on my/our behalf at the meeting of the Society to be
held on [date], and at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as follows:

Resolution No1  *for *against *abstain *as the proxy
thinks fit

Resolution No 2 *for *against *abstain *as the proxy
thinks fit

All other *for *against *abstain *as the proxy

resolutions thinks fit

properly put to
the meeting

64

64 1

64 2

65

651

652

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he or she thinks fit or abstain
from voting,

T T3 Y |
Dated:...ccoiiiiiiniiniiiir i ?
Unless the appointment of a proxy indicates otherwise, 1t must be treated as:

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

appointing that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates as well as the meeting itself

The appomtment of a proxy and any authority under which 1t 1s executed or a copy of
such authority in some way approved by the Trustees may

m the case of an instrument i writing be deposited at the registered office of the
Society or at such other place within the Umted Kingdom as 1s specified 1n the notice
convening the meeting or m any mstrument of proxy sent out by the Socety m
relation to the meeting at least 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote; or

in the case of an appointment sent by electronic means, where an address has been
specified for the purpose of receiving documents or information by electronic means

65 2 1 1n the notice convening the meeting, or

652 2 1n any instrument of proxy sent out by the Society in relation to the meeting,
or
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653

65 4

66

67

68

6523 m any mvitation to appoint a proxy 1ssued by the Society i relation to the
meeting which 15 sent by electronic means,

be received at such address not less than 48 hours before the time for holding the

meeting or adjourned meeting at which the person named 1n the appointment proposes
to vote,

1n the case of a poll taken more than 48 hours after 1t 15 demanded, be deposited or
recerved as aforesaid after the poll has been demanded and at least 24 hours before the
time appointed for the taking of the poll; or

where the poll 1s not taken forthwith but 15 taken not more than 48 hours after 1t was
demanded, be delivered at the meeting at which the poll was demanded to the chair or
to the Secretary (1f any) or to any Trustee;

and an appointment of proxy which 1s not deposited, delivered or received in a
manner so permitted shall be invahd.

A proxy for a member who 1s entered on the register of members as bemng a
representative of an unincorporated association or body may be appointed erther by
the member or by the unincorporated association or body

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous termination of the authority of
the person voting or demanding a poll unless notice of the termnation was received
by the Society at the registered office of the Society or at such other place at which
the appointment of the proxy was duly deposited or, where the appointment of the
proxy was sent by electronic means, at the address at which such appointment was
duly recerved before the commencement of the meeting or adjourned meeting at
which the vote 15 given or the poll demanded or (in the case of a pol} taken otherwise

than on the same day as the meeting or adjourned meeting) the time appointed for
taking the poll

An appomtment of a proxy may be revoked by delivering to the Society a notice
given by or on behalf of the person by whom or on whose behalf the proxy notice was
given A notice revoking the appomtment of a proxy only takes effect 1f 1t s
delivered befoie the start of the meeting or adjourned meeting to which 1t relates
Attendance by a member in person at a meeting automatically revokes any
appointment by that member of a proxy

Remote attendance at general meetings

69.

The Society may make arrangements for members to attend a general mecting by
televisual or other electronic or virtual means provided that all remote attendants may
securely 1dentify themselves, hear the proceedings and cast their votes on Jine
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Written resolutions

70

701

702

703

71

72

73

731

732

74

75

76

Subject to Article 71, a written resolution of the Society passed in accordance with
these Articles 70 to 75 shall have effect as 1f passed by the Society in general meeting

A written resolution 1s passed as an ordinary resolution 1f 1t 1s passed by a simple
majority of the total voting rights of eligible members

A written resolution 1s passed as a special resolution 1if it 1s passed by members
representing not less than 75% of the total voting rights of eligible members A
written resolution 1s not a special resolution unless 1t states that 1t was proposed as
special resolution

In relation to a resolution proposed as a written resolution of the Society the eligible
members are the members who would have been entitled to vote on the resolution on
the circulation date of the resolution.

A members’ resolution under the Compamies Acts removing a Trustee or an auditor

before the expiration of his or her term of office may not be passed as a wntten
resolution

A copy of the wntten resolution must be sent to every member together with a
statement informing the member how to sigmify thewr agreement to the resolution and
the date by which the resolution must be passed if 1t 1s not to lapse Communications
in relation to written resolutions shall be sent to the Society’s auditors n accordance
with the Companies Acts

A member signifies their agreement to a proposed written resolution when the Society
recetves from him or her an authenticated document identifying the resolution to
which 1t relates and indicating hus or her agreement to the resolution.

If the document 1s sent to the Society 1n hard copy form, 1t 1s authenticated 1f 1t bears
the member’s signature.

If the document 1s sent to the Society by electronic means, 1t 15 authenticated 1f 1t 1s
from an email address specified by the member to the Society for the purposes of
recerving documents or information by electronic means.

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

A proposed wnitten resolution lapses if it 1s not passed within 40 days begimning with
the circulation date

Trustees’ meetings

Articles 77 to 85 shall apply to Trustees’ meetings

20460R/0001 /000496 708V er Q)

15




Notice

77 Two Trustees may (and the Secretary, 1f any, shall at the request of two Trustees) call
a Trustees’ meeting

78 A Trustees’ meeting shall be called by at least seven clear days’ notice unless exther -
78 1  all the Trustees agree, or

78 2 urgent circumstances require shorter notice

79 Notice of Trustees’ meetings shall be given to each Trustee

80 Every notice calling a Trustees’ meeting shall specify the place, day and time of the
meeting and the general particulars of all business to be considered at such meeting

g1 Notice of Trustees’ meetings shall be given 1n accordance with Articles 95 to 100

Quorum

82 The quorum for Trustees’ meetings may be fixed by the Trustees and, unless so fixed
at any other number, shall be four or one-third of the total number of Trustees,
whichever 1s the greater

Chair

33 The charr, 1f any, of the Trustees or 1n his or her absence another Trustee nominated
by the Trustees present shall preside as chair of each Trustees’ meeting

Decision making by Trustees at meetings

84 Questions arising at a Trustees” meeting shall be decided by a majority of votes In
the case of an equality of votes, the chair shall be entitled to a casting vote in addition
to any other vote he or she may have

Virtual meetings

85 A Trustees” meeting may be held by telephone or by televisual or other electronic or
virtual means agreed by resolution of the Trustees mm which all participants may
communicate simultaneously with all other participants

Decisions without a meeting

86 The Trustees may take a unanmmous decision without a Trustees’ meeting by
mmdicating to each other by any means, including without limitation by electronic
means, that they share a common view on a matter Such a decision may, but need
not, take the form of a resolution 1n writing, copies of which have been signed by each
Trustee or to which each Trustee has otherwise mdicated agreement 1n writing

87 The Trustees may take a majority decision without holding a Trustees’ meeting 1f

871 a Trustee has become aware of a matter on which the Trustees need to take a decision,

04GHR0001/000496708Ver )

16




872

873

that Trustee has made the other Trustees aware of the matter and the need for a
decision,

the Trustees have had a reasonable opportunity to communicate their views on the
matter and the decision to each other; and

a majority of the Trustees indicate therr agreement by any means to a particular
decision on that matter

Contlicts of interest

88

881

382

88 3

384

Whenever a Trustee has a personal interest 1n a matter to be discussed at a meeting
(whether a general meeting or a Trustees’ meeting) or in relation to which a decision
1s proposed to be made in accordance with Article 86 or 87, or whenever a Trustee
has an 1nterest in another organisation whose 1nterests are reasonably likely to conflict
with those of the Society 1n relation to a matter to be discussed at a meeting (whether
a general meeting or a Trustees’ meeting) or 1n accordance with Article 86 or 87, he

or she must

declare an interest before discussion begins on the matter,

withdraw from that part of the meeting unless expressly mvited to remain (or decline
to participate in any discussion on the matter unless expressly nvited to do so),

n the case of persona! interests not be counted n the quorum for that part of the
meeting, and

in the case of personal interests withdraw during the vote and have no vote on the
matter

Register of Trustees’ interests

&9

90

91

The Trustees shall cause a register of Trustees’ interests to be kept
MAC Meetings

The MAC shall meet at least once a year to appownt Trustees prior to the annual
general meeting. Meetings of the MAC shall be conducted in the same way as Trustee
meetings as set out in Articles 77 to 85 mnclusive

Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of a wrtten
resolution or the making of any decision shall not be mvalidated by reason of any
accidental informahty or mregularity (including any accidental omission to give or
any non-receipt of notice) or any want of qualification in any of the persons present or
voting or by reason of any business being considered which 1s not specified in the
notice unless such specification 1s a requirement of the Companies Acts
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General

Secretary

92

A Secretary may be appointed by the Trustees for such term at such remuneration and

upon such conditions as they may think fit, and may be removed by them If there 1s
no Secretary

92 1 anything authorised or required to be given or sent to, or served on, the Society by
being sent to its Secretary may be given or sent to, or served on, the Society itself, and
if addressed to the Secretary shall be treated as addressed to the Society, and

922  anything else required or authorised to be done by or to the Secretary of the Society
may be done by or to a Trustee, or a person authorised generally or specifically in that
behalf by the Trustees

Minutes

93 The Trustees shall cause ninutes to be made in books kept for the purpose

931 of all appointments of officers made by the Trustees;

932 ofall resolutions of the Society and of the Trustees, and

933 of all proceedings at meetings of the Society and of the Trustees, and of commuttees

of Trustees, including the names of the Trustees present at each such meeting,

and any such minute, 1f purported to be signed (or 1n the case of minutes of Trustees’
meetings signed or authenticated) by the chair of the meeting at which the
proceedings were had, or by the charr of the next succeeding meeting, shall, as aganst
any member or Trustee of the Society, be sufficient evidence of the proceedings The

minutes must be kept for at least ten years from the date of the meeting, resolution or
decision

Records and accounts

94

941
94 2

943

The Trustees shall comply with the requirements of the Companies Acts and of the
Charities Act 1993 as to maintaming a members’ register, keeping financial records,
the audit or examination of accounts and the preparation and transmssion to the
Registrar of Compames and the Society Commuission of

annual reports,
annual returns,

annual statements of account

Conununications by and to the Society

95

Subject to the provisions of the Companies Acts and these Articles
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951

952

953

96

96.1

96 2

97

97 1

972

98

99
99 1

a document or information (including any notice) to be given, sent or supplied to any
person pursuant to the Articles may be given, sent or supplied 1n hard copy form, in

electronic form or (in the case of communications by the Society) by making it
available on a website,

a document or information (including any notice) may only be given, sent or supplied
in electronic form where the recipient has agreed (generally or specifically) that the
document or information may be sent in that form and has not revoked that
agreement, and

a document or information (including any notice} may only be given, sent or supplied
by being made available on a website 1f the recipient has agreed (generally or
specifically) that the document or information may be sent or supplied n that manner,
or 1f the recipient 1s deemed to have so agreed m accordance with the Compames
Acts

Any document or mmformation (including any notice) sent to a member under the
Articles may be sent to the member’s postal address as shown in the Society’s register
of members or (in the case of documents or information sent by electronic means) to
an address specified for the purpose by the member, provided that

a member whose registered address 1s not within the United Kingdom and who gives
to the Society an address within the United Kingdom at which notices may be given
to hum or her, or an address to which notices may be sent by electronic means, shall
be entitled to have notices given to him at that address, but otherwise no such member
shall be entitled to receive any notice from the Society, and

the Society 1s not required to send notice of a general meeting or a copy of 1ts annual
report and accounts to a member for whom 1t no longer has a valid address

Any document to be served on the Society or on any officer of the Society under the
Articles may only be served-

n the case of documents 1n hard copy form, by sending or delivering them to the
Society’s registered office or delivering them personally to the officer in question, or

in the case of documents 1n electronic form, by sending them by electronic means

97 2 1 to an address notified to the members for that purpose, and

97 2 2 from an address previously notified to the Society by the member (other than
by electronic means) for the purpose of sending and receiving documents and
information

A member present in person or by proxy at any meeting of the Society shall be

deemed to have recerved notice of the meeting and, where requisite, of the purpose for

which 1t was called

Where a document or information 1s sent or supplied under the Articles

Where the document or information 1s sent or supplied by post, service or delivery
shall be deemed to be effected at the expiration of 48 hours after the envelope
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99 2

993

100

100 1

100 2

1003

contaiming 1t was posted In proving such service or delivery 1t shall be sufficient to
prove that such envelope was properly addressed and posted

Where the document or information 1s sent or supplied by electronic means to an
address specified for the purpose by the intended recipient, service or delivery shall be
deemed to be effected on the same day on which 1t 1s sent or supplied In proving
such service 1t shall be sufficient to prove that 1t was properly addressed

Where the document or information 1s sent or supplied by means of a website, service
or delivery shall be deemed to be effected when.-

99 3 1 the material 1s first made available on the website; or

99 3 2 (if later) when the recipient received or is deemed to have recerved notification
of the fact that the material was available on the website

Where any document or information has been sent or supplied by the Society by
electronic means and the Society receives notice that the message 1s undeliverable

if the document or information has been sent to a member and 1s notice of a general
meeting of the Society or a copy of the annual report and accounts of the Society, the
Society is under no obligation to send a hard copy of the document or information to
the member’s postal address as shown m the Society’s register of members, but may
in tts discretion choose to do so; and

in all other cases, the Society will send a hard copy of the document or information to
the member’s postal address as shown m the Society’s register of members, or mn the
case of a recipient who 1s not a member, to the last known postal address for that
person

The date of service or delivery of the documents or information shall be the date on
which the ongnal electronic communication was sent, notwithstanding the
subsequent sending of hard copies

Indemnity

101

Without prejudice to any mdemnity to which a Trustee may otherwise be entitled,
every Trustee of the Society shall be indemmified out of the assets of the Society n
rclation to any hiability mcurred by him or her mn that capacity but only to the extent
permitted by the Companies Acts, and every other officer of the Society may be
indemnified out of the assets of the Society in relation to any hability incurred by him
or her 1n that capacity, but only to the extent permitted by the Companies Acts

Winding-up

102

The provistons of clauses 6 and 7 of the Memorandum relating to the winding-up or
dissolution of the Society shall have effect and be observed as if the same were
repeated 1n the Articles
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Regulations

103

The Trustees shall have power from tume to time to make, repeal or alter regulations
as to the management of the Society and 1its affairs, as to the duties of any officers or
employees of the Society, as to the conduct of business of the Trustees or any
committee and as to any of the matters or things within the powers or under the
control of the Trustees provided that such regulations shall not be inconsistent with
the Companies Acts, the Memorandum, the Articles or any rule of law
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