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Tony Aston ARTICLES OF ASSOCIATION
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19 July 2011 of

THE GUIDE DOGS FOR THE BLIND ASSOCIATION

(Adopted by Special Resolution passed on 18th March 1954 and altered by Special Resolutions
passed on 10th May 1971, 28th June 1977, 13th June 1978, 8th June 1882, 7th July 1998, 17t
July 2007 and 19" July 2011)

1. OBJECTS

The Objects for which the Association is established are to promote the health, equality and
independence of blind and partially sighted people by

11 providing guide dogs for blind and partially sighted people,

12 training and educating biind and partially sighted people in the use of such guide
dogs,

13 the relief, prevention and cure of vision impairment, and

14 providing such services, facilities and activities for the benefit of biind and partially
sighted people as the Association shall from time to time deem fit (the “Objects”)

2. POWERS

The Association has the following powers (the “Powers”), which may be exercised only in
promoting the Objects

21 to purchase, breed or otherwise acquire and to train and educate dogs to act and
be provided as efficient and safe guides for biind or partally sighted people,

22. to provide dogs to act as guides for persons with other disabilities where the dogs
are not required or suitable for blind or partially sighted people;

23 to provide education, advice and assistance to blind or partially sighted people,
their families, relatives, dependants or other people responsibie for the care and
welfare of such blind or partially sighted people and those training them in the use,
training, maintenance and care of guide dogs, in the use of other mobility aids and
in such other ways to help to improve the conditions of life and achieve fuller
mobility for such blind or partially sighted people,

24 to provide tuition to people who wish to become trainers or instructors for blind or
partially sighted people in the use of guide dogs, and to provide rehabilitation,
counselling and mobility aids and techniques,
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to form branches of the Association and to appoint representatives and local
committees (with such powers and subject to such conditions or restrictions as the
Council may, from time to time, deem advisable) to represent the Association,

to act solely or jointly with any other person, company, corporation or body in
undertaking and carrying on the office or offices and duties of trustee, custodian
trustee, executor or administrator, and to undertake and execute any trust or
discretion, and to act as a trust corporation,

to promote or carry out research,

to undertake such campaigning activities as shall be consistent with the
Association’s charitable status;

to provide advice,
to publish or distribute information,

to co-operate with other bodies including forming allances, partnerships and joint
ventures;

to support, merge, administer, amalgamate with or set up other chanties;
to raise funds (but not by means of taxable trading),
to accept donations, whether subject to any special trusts or not,

to borrow money and give security for loans (but only in accordance with the
restrictions imposed by the Chanties Act),

to acquire, rent or hire property of any kind,

to sell, let or otherwise dispose of property of any kind (but only in accordance
with the restrictions imposed by the Chanities Act),

to make grants or loans of money and to give guarantees,
to set aside funds for special purposes or as reserves against future expenditure,

to deposit or invest its funds in any manner including, but without imitation, the
use of derivatives (but to invest only after obtaining such advice from a financial
expert as the Council considers necessary and having regard to the suitablity of
investments and the need for diversification);

to delegate the management of investments to financial experts, but only on terms
that

2 21 1 the investment policy 1s notified to the financial expert by the Councll,

2 21 2 transactions are reported regularly to
the Councll,

2 21 3 the performance of the investments is reviewed regularly with the Council,
2.21 4 the Council 1s entitled to cancel the delegation arrangement on reasonable
notice,
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2.22.

223

224

2.25

2 21 5the investment policy and the delegation arrangement are reviewed on a

regular basis,

2.21 6 all payments due to the financial expert are on a scale or at a level which 1s

agreed in advance, and

2.21 7 the financial expert must not do anything outside the powers of the Councll,

to arrange for iInvestments or other property of the Association to be held in the
name of a nominee company acting under the control of the Council or of any
financial expert acting under their instructions, and to pay any reasonable fee
required,

to deposit documents and physical assets with any company registered or having
a place of business n England and Wales as custodian, and to pay any
reasonable fee required;

to insure the property and activities of the Association against any foreseeable nsk
and take out other insurance policies to protect the Association when required
(including insurance for any staff member, volunteer, agent or chantable
beneficiary) ,

to insure any Council member, Trustee or Director of any pension fund or any
subsidiary thereof or any subsidiary of the Association (who may or may not be a
Council member) against his hability

2 251

2.252

2253

which by virtue of any rule of law would otherwise attach to him in respect
of any neglgence, default, breach of trust, or breach of duty of which he
may be guilty in relation to the Association or subsidiary of the Association
or any pension fund or any subsidiary thereof,

to make contributions to the assets of the Association or any subsidiary In
accordance with the provisions of section 214 of the Insolvency Act 1986,

provided that any such insurance shall not extend to

a) hability resulting from conduct which the Council member, Trustee or
Director knew, or must be assumed to have known, or was reckless as
to whether or not It was in the best interests of the Association,
subsidiary of the Association or pension scheme,

b) any hability to pay the costs of unsuccessfully defending criminal
prosecutions for offences arising out of the fraud or dishonesty or wilful
or reckless misconduct of any Council member, Trustee or Director of
any pension fund or any subsidiary thereof or any subsidiary of the
Association,

c) any hability to pay a fine or other penalty,

2 25 4 provided that any insurance in the case of 2 25 2 shall not extend to any

hability to make such a contribution where the basis of the lability of the
Council member, Trustee or Director 1s his knowledge prior to the insolvent
hquidation of that Association or subsidiary (or reckless failure to acquire
that knowledge) that there was no reasonable prospect that the Association
or subsidiary would avoid going into insolvent liquidation,
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3. THE COUNCIL

3.1

32

33

34

subject to Article 7, to employ paid or unpaid agents, staff or advisers and to
establish, undertake, maintain, supenntend, administer, subscnbe and contnbute
to any pension or superannuation funds, retirement benefit schemes and life
assurance schemes for the benefit of paid officials and servants of the Association
and theirr widows, children and other dependants,

to pay such gratuities as the Association considers appropriate to paid or unpaid
agents, staff, advisers and volunteers,

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

to establish subsidiary companies or acquire shares in companies which will assist
in the promotion of the Objects or the exercise of the Powers or act as agents for
the Association,

to engage the services of volunteers in all aspects of the Association's activities 1n
order to allow the Association to fulfil its Objects, and

to do anything else within the law which the Council considers necessary or
desirable and which promotes or helps to promote the Objects.

The Council members as charnty trustees have control of the Association and its
property and funds :

Subject to the following provisions of this Article, a Council member shall be
elected at an AGM and shall hold office from the end of that AGM until the end of
the AGM in the third year after his election at which election of Councit members
takes place A Council member who remains qualified shall be ehgible for re-
election for two further three year terms and, thereafter, shall not be eligible to
stand for re-election subject to the following [f agreed by Council, a Council
member who would otherwise remain qualfied may serve up to an additional three
year term for a defined reason as determined by Counci provided that such
Council member Is re-elected by the Membership at the relevant AGM

Where a Council member has held office for the maximum period as prescribed In
Article 3 2, subject to the provision of these Articles such individual shall be
eligible to stand for election following a lapse of nof less than 3 years following
termination of office

Subject to Article 3 7 2, the Council shall comprise a minimum of at least eight and
a maximum of not more than fifteen individuals, all of whom

341 must be Members or must have agreed in wnting, following an invitation by
the other Council members, to become Members,

34 2 must have confirmed in writing before appointment that they do not hold
any office, title, appointment, position or employment with any other
company, firm, trust or other organisation established for the provision of |
benefits and/or services to blind or partially sighted people and must have ‘
confirmed that they will not accept during therr terms of office any such |
office, title, appointment, position or employment unless such interest has !
|
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35.

36.

3.7.

3.8.

been disclosed and the Council has resolved that the person can become
or continue to be a Council member notwithstanding such interest

No person shal! be appointed or reappointed a Council member at any general
meeting unless

351 he or she 1s recommended by the Council, or

352 atleast sixty clear days before the date appointed for the meeting, notice
executed by the lower of ten in number or five per cent of the Members of
the Association qualfied to vote at the meeting has been given to the
Association of the intention to propose that person for appointment or
reappointment stating the particulars which would, if he or she were so
appointed or reappointed, be required to be included in the Association's
register of directors maintained pursuant to the Companies Act, together
with notice executed by that person of his willingness to be appointed or
reappointed.

Notice shall be given to all who are entitled to receive notice of a general meeting
at which the appointment of Council members i1s to be considered giving details of
any person (other than a Council member retinng at the meeting) who I1s
recommended by the Council for appointment or reappointment as a Council
member at the meeting or in respect of whom notice has been duly given to the
Association of the intention to propose him at the meeting for appointment or
reappointment as a Council member. The notice shall give the particulars of that
person which would, If he or she were so appointed or reappointed, be required to
be included in the Association’s register of directors maintained pursuant to the
Companies Act

The Council may appoint a person who 1s willing to act to be a Council member,
elither,

37.1. to fill a vacancy, in which case a Council member so appointed shall be
counted n the quorum and be entitled to vote at Council meetings and,
further, shall hold office until the next AGM following the appointment, or

37.2 as an additional co-opted member of Council to address specific skill
shortages (as determined by Council), subject to a maximum of up to three
appointed co-opted members of Council in addition to the number fixed by
or In accordance with the Articles as the maximum number of Council
members subject to the following A co-opted member of Council so
appointed shall not be a director or charity trustee for the purposes of the
Companies Act nor the Charities Act, nor shall he be counted in the quorum
or be entitied to vote at Council meetings, but shall hold office for a term of
up to three years until the AGM in the third year of appointment,
provided that Council shall have the power to remove Council members
appointed pursuant to Article 3 7 1 and co-opted members of Council
appointed pursuant to Article 3 7 2 atany time during their term of office

A Council member's term of office automatically terminates if he or she:
3 8.1 s disqualified under the Charities Act from acting as a chanty trustee,

382 is or may be suffering from a mental disorder and either
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a) 1s admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act 1960,
or

b) an order is made by a court having jurisdiction {whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his or
her detention or for the appointment of a recewver, curator bonis or other
person to exercise powers with respect to his or her property or affairs;

3 8 3. 1s absent without notice from four consecutive meetings of the Council and
1s asked by a majornity of the other Council members to resign,

3.8 4. ceases to be a Member (but such a person may be reinstated by resolution
passed by all the other Council members on resuming Membership of the
Association before the next AGM) or fails to become a Member within
ninety days of becoming a Council member,

385 resigns by written notice to the Council members (but only If at least seven
Council members will remain 1n office);

3 8 6 1s removed by resolution of the Members pursuant to the provisions of the
Companies Act,

3.8.7 1sin breach of the requirements of Article 34 2, or

388 1s removed by a resolution passed by four-fifths of all members of the
Councif, provided that such Councill member has been given the
opportunity to make representations at a meeting of Council in advance of
a resolution being put to the Councll

A technical defect in the appointment of a Council member of which the Council is
unaware at the time does not invalidate decisions taken at a meeting

COUNCIL PROCEEDINGS

41.
42

43

44

45

The Council must hold at least three meetings each year

A quorum at a meeting of Council is five Council members or fifty per cent of the
Council members (if greater) If the number of Council members is less than the
number fixed as the quorum, the continuing Council members or Council member
may act only for the purpose of filing vacancies or of cailing a general meeting

A meeting of the Council may be held either in person or by suitable electronic
means agreed by the Council members in which all participants may communicate
simultaneously with ali the other participants provided that at least one meeting 1s
held in person each year

The Chairman or (if the Chairman i1s unable or unwilling to do so) some other
Council member chosen by the Council members present presides at each
meeting as chairman

Unless otherwise provided In these Articles, any issue may be determined by a
simple majonity of the votes cast at a meeting, but a written resolution signed by at
least two-thirds of the Council members (other than any Conflicted Council
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47.

member) 1s as valid as a resolution passed at a meeting For this purpose the
resolution may be contained in more than one document including email and

facsimile documentation and will be treated as passed on the date of the last

signature or receipt of email or facsimile

Except for the chairman of the meeting, who, In the case of an equality of votes,
shall have a second or casting vote, every Council member has one vote on each
issue.

A procedural defect of which the Council is unaware at the time does not
invalidate decisions taken at a meeting

COUNCIL'S POWERS

The Counclil has the following powers in the administration of the Association

51.

52

53

54

55.

56

5.7.

58.

5.9

5.10

511

to appoint (and remove) any person (who may be a Council member) to act as
Secretary in accordance with the Companies Act,

to appoint (and remove) a Chairman, Deputy Chairman, Honorary Treasurer and
other honorary officers from among their number, subject to the provisions of
Anrticle 6,

to appoint (and remove) Patrons,

to co-opt individuals who are not already members of Council to a Committee of
Council, subject to the provisions of Article 3 8,

to delegate any of therr functions to Committees of Council consisting of two or
more individuals appointed by them including, but not limited to, people employed
by the Association, provided that at least two members of every committee must
be Council members, only Council members are entitled to vote and all
proceedings of commuittees must be reported promptly to the Councll,

to establish other committees or working groups consisting of two or more
individuals and determine their terms of reference,

to make standing orders consistent with the Articles and the Companies Act to
govern proceedings at general meetings,

to make rules consistent with the Articles and the Companies Act to govern therr
proceedings and proceedings of committees,

to make regulations consistent with the Articles and the Companies Act to govern
the administration of the Association,

to establish procedures to assist the resolution of disputes or differences within
the Association,

to make decisions as decisions of the Association which, subject to anything to the
contrary in these Articles, the provisions of the Companies Act or an extraordinary
resolution passed by the Members, shall be valid and binding on the Association,
and no decision of Council that was valid at the time 1t was made shall be
invalidated by a subsequent resolution passed by the Members
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6.

HONORARY OFFICERS

61

62

63

64

Any Council member may be elected by the Council as an honorary officer, such
honorary officers including the Chairman, Deputy Chairman and Honorary
Treasurer subject always to the following provisions of this Article

A Council member appointed as Chairman or Honorary Treasurer shall serve a
term as Chairman or Honorary Treasurer (as the case may be) for a period of up
to three years (such term of office to expire at the end of the first Council meeting
following the third anniversary of the appointment), and shall be eligible for re-
election for further terms of three years as Chairman or Honorary Treasurer (as
the case may be), provided always that If the Chairman’s or the Honorary
Treasurer's (as the case may be) term of office as a Council member shall cease,
and he or she 1s not re-appointed as a Council member, then his or her position as
Chairman or Honorary Treasurer {as the case may be) shall similarly cease

A Councit member appointed as Deputy Chairman shall serve a term as Deputy
Chairman for a period of up to two years (such term of office to expire at the end
of the first Council meeting following the second anniversary of the appointment),
and shall be eligible for re-election for further terms of two years as Deputy
Chairman, provided always that if the Deputy Chairman’s term of office as a
Council member shall cease, and he or she is not re-appointed as a Council
member, then his or her position as Deputy Chairman shall similarly cease

Any Honorary Officer may be removed by resolution of the Council

BENEFITS TO MEMBERS AND COUNCIL MEMBERS AND CONFLICTS

71

The property and funds of the Association must be used only for promoting the
Objects and do not belong to the Members but, subject to the remainder of Article
7.

711 Members and assoctated persons (who are not Council members) may

enter into contracts with the Asscciation and recewe reasonable payment
for goods or services supplied,

and, in relation to the following, subject always to Article 7 4

7 12 Members and associated persons {including Council members) may be
paid interest at a reasonable rate on money lent to the Association,

7 13 Members and associated persons (including Council members) may be
paid a reasonable rent or hinng fee for property or equipment let or hired to
the Association;

7 14 Members and associated persons (including Councill members) who are
also beneficianes of the Objects of the Association may receive chantable
benefits in that capacity,
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7.3.

7.4.

provided that such Members or associated persons who are Councll

members must disclose their membership to the Secretary and obtan the !
consent of the Council In advance of receiving such benefits referred to In

Articles 712to713.

A Council member must not receive any payment of money or other matenal
benefit (whether directly or indirectly) from the Association except

7.2 1 as mentioned in Articles 2 25 (indemnity insurance), 7 1 2 (interest), 7 1 3
(rent) and 7 1 4 (charitable benefits) or 7 3 (contractual payments);

7 2.2 reimbursement of reasonable out-of-pocket expenses (including hotel,
travel and communication costs) actually incurred in managing, monitoring
and directing the Association,

7.2 3 an indemnity in respect of any llabilities properly incurred in managing,
monitoring and directing the Association (including the costs of a successful
defence to criminal proceedings),

7 2.4 payment to any company in which a Council member has no interest other
than a one per cent shareholding, and

7 2.5 in exceptional cases, other payments, emoluments or benefits (but subject
to Articles 7.3 to 7 5 and only with the written approval of the Commission
In advance)

Save as provided n Article 7 2 5, a Council member or connected person may not

be an employee of the Association, nor enter into a contract with the Association

to supply goods or services in return for a payment or other matenal benefit In
exceptional cases as envisaged by clause 7 2 5, contractual payments must only

be made with the written approval in advance of a majority of Council members

not affected, and further provided that !

7 31 the goods or services are actually required by the Association, and the
Council decide that it 1s In the best interests of the Association to enter into
the contract,

7 3.2 the nature and level of the benefit i1s no more than reasonable in relation to
the value of the goods or services (reasonable for the purposes of this
Article means such benefit for goods or services as would normally be
negotiated between parties at arms’ length) and is set at a meeting of the
Council in accordance with the procedure in Article 7 4, and

7 3 3 no more than one half of the members of Council are interested in such a
contract in any financial year,

Subject to Article 7 5, any Council member who becomes a Conflicted Council
member in relation to a matter to be discussed at a meeting of the Council or a
committee, must

7 4 1 declare an interest at the meeting or at the meeting before discussion
begins on the matter,

7 4 2. withdraw from the meeting for that item unless expressly invited to remain
in order to provide information,
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76

7 4 3 not be counted in the quorum for that part of the meeting, and

7 4 4. withdraw during the vote and have no vote on the matter

When any Council member 1s a Conflicted Council member, the Council members
who are not Conflicted Council members, If they form a quorum without counting
the Conflicted Council members and are satisfied that it is in the best interests of
the Association to do so, may by resolution passed in the absence of the
Conflicted Councll member, authorise the Conflicted Council member,
notwithstanding any conflict of interest or duty which has arisen or may anse for
the Conflicted Council member, to.

7 51 continue to participate in discussions leading to making of a decision and/or
to vote, or

7 52 disclose to a third party information confidential to the Association, or

7 53 take any other action not otherwise authorised which does not involve the
receipt by the Conflicted Council member or an associated person of any
payment or material benefit from the Association, or

7 54 refrain from taking any step required to remove the conflict

This Article may not be amended without the written consent of the Commussion in
advance

8. RECORDS AND ACCOUNTS

8 1.

82

83

The Council must comply with the requirements of the Companies Act and of the
Charities Act as to keeping financial records, the audit of accounts and the
preparation and transmission to the Registrar of Companies and the Comrussion
and, where applicable, the Office of the Scottish Regulator and the Chanty
Commission for Northern Ireland of

8 1.1 annual returns,
8 12 annual reports, and

8 1 3 annual statements of account

The Council must keep proper records of

821 all proceedings at general meetings,

822 all resolutions of Council,

82 3 all proceedings at meetings of the Councll,
82 4 all reports of committees, and

8 2 5. all professional advice obtained.

Accounting records relating to the Association must be made available for
inspection by any Council member at any time dunng normal office hours and may
be made available for inspection by Members who are not Council members if the
Council so decides
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A copy of the Association’s Articles and the latest available statement of account
must be supplied on request to any Council member or Member A copy must also
be supplied, within two months, to any other person who makes a written request
and pays the Association’'s reasonable costs

MEMBERSHIP

91
9.2

9 3.

94
95

96

The Association may have any number of Members

Membership of the Association is open to any individual interested in promoting
the Objects who

9 2.1 applies to the Association in the form required by the Council,
9 2 2 s not an employee of the Association, and

9 2.3 1s approved by the Council

The form and the procedure for applying for Membership 1s to be prescribed by
Council and may be delegated to a number of Council members if deemed
appropnate by Council

Members of the Council shall be Members

There shall be the following classes of Membership in respect of each of which the
Council shall prescribe its respective privileges and duties and set the amounts of
any subscriptions

9 5.1 Life Members {each of whom shall be entitled, subject to the provisions of
Article 9 5, to be a Member for life) who shall compnse the following
a) Any person who Is or has been a Council member,

b) Donors or subscribers of such amount or amounts as the Council may
from time to ttme determine,

c) Such people as Council may from time to time determine to be Honorary
Life Members in consideration of special services or by virtue of their
interest in blind welfare work or in breeding and traning of dogs or as
representative of other institutions, societies and agencies for the blind
in the guide dog movement

9 5 2. Such further classes of Membership as the Council may establish or
recognise one or more classes of supporters who are not Members (but
who may nevertheless be termed as members)

Membership i1s terminated if the Member concerned
96 1 gives written notice of resignation to the Assocration,
962 des;

96 3 1s more than six months in arrears in paying the relevant subscription, if any
(but in such a case the Member may be reinstated on payment of the
amount due); or

964 1s removed from Membership by resolution of the Council on the ground
that in their reasonable opinion the Member's continued Membership 1s not
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97

in the best interests of the Association The Council may only pass such a
resolution after notifying the Member in writing and considering the matter
In the ight of any written representations which the Member concerned
puts forward within 14 clear days after receving notice

Membership of the Association 1s not transferable

GENERAL MEETINGS

101.
102

103

104
1056

106

107

108

109

Members are entitled to attend general meetings either personally or by proxy

General meetings may be calied by the Council and the Council shall, on the
requisition of such number of Members as prescnbed in, and pursuant to, the
provisions of the Companies Act, forthwith proceed to convene an EGM for a date
not later than eight weeks after receipt of the requisition If there are not within the
United Kingdom sufficient Council members to call a general meeting, any Council
member or any Member of the Assoctation may call a general meeting

At an AGM the Members

10 3 1 receive the accounts of the Association for the previous financial year,

10 3 2 receive the Council's report on the Association’s activities since the
previous Council report,

10 3 3 elect Councit members to fill any vacancies arising, and

10 3.4 appoint auditors for the Association
Any general meeting which is not an AGM 1s an EGM

An AGM and an EGM called for the passing of a special or elective resolution
shall be called by giving at least twenty one clear days’ notice, or such shorter
period as permitted by legislation All other EGMSs shall be called by giving at least
fourteen clear days' notice

The notice shall specify the date, time and place of the meeting and the general
nature of the business to be transacted and, in the case of an AGM, shall specify
the meeting as such

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

No business shall be transacted at any meeting unless a quorum I1s present
There 1s a quorum at a general meeting If the number of Members present in
person or by proxy I1s at ieast twenty in number or ten per cent of the total
Membership at any time (if less) In the event that the chairman of the meeting or
another Member holds one or more proxies, each of the proxies shall be treated
as being separate Members for the purposes of calculating the quorum for the
meeting.

If within half an hour after the time appointed for the meeting a quorum s not
present, or if during the meeting a quorum ceases to be present, the meeting shall
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10 11.

10.12

10.13

10.14

10.15

10.16

10.17.

stand adjourned until the same day in the next week at the same time and place
or such other day, time and place as the Council may determine, and, If at the
adjourned meeting a quorum 1s not present or ceases to be present, then the
Member or Members present shall be a quorum

The Chairman or (if the Chairman 1s unable or unwilling to do so) some other
Member elected by those present presides at a general meeting as charrman

The chairman of the meeting may, with the consent of a meeting at which a
quorum 1s present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be transacted at
an adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place When a meeting
is adjourned for fourteen days or more, at least seven clear days’ notice shall be
given specifying the time and place of the adjourned meeting and the general
nature of the business to be transacted Otherwise i1t shall not be necessary to
give such notice.

Except where otherwise provided by the Articles or the Companies Act, every
issue is decided by a majonty of the votes cast

Except for the chairman of the meeting, who, in the case of an equality of votes,
shall have a second or casting vote, every Member present in person or by proxy
has one vote on each resolution

A resolution put to the vote of a 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 1s
duly demanded Subject to the provisions of the Act, a poll may be demanded

10 14 1 by the chairman of the meeting, or
10 14.2 by at least four Members having the nght to vote at the meeting, or

1014 3 by a Member or Members representing not less than one-tenth of the
total voting nghts of all the Members having the nght to vote at the
meeting, and a demand by a person as proxy for a Member shall be
the same as a demand by the Member.

Unless a poll 1s duly demanded a declaration by the chairman of the meeting that
a resolution has been carried or carried unanimously, or by a particular majority,
or lost, or not carned 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 in favour of or against the
resolution.

The demand for a poli may, before the poll i1s taken, be withdrawn but only with the
consent of the chairman of the meeting and a demand so withdrawn shail not be
taken to have invalidated the result of a show of hands declared before the
demand was made

A poll shall be taken as the chairman of the meeting directs and he or she may
appoint scrutineers (who need not be Members) and fix a tme and place for
declaring the result of the poll The chairman of the meeting has no authority
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1019

however In exercising this power to extend the poll to Members of the Association
who are not present at the meeting in question The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded

A poll demanded on the election of a chairman of the meeting 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 charman of the meeting
directs, not being more than thirty days after the poll i1s 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
1s duly withdrawn, the meeting shall continue as if the demand had not been

made

No notice need be given of a poll not taken forthwith if the time and place at which
it 1S to be taken are announced at the meeting at which itis demanded In any
other case at least seven clear days’ notice shall be given specifying the time and
place at which the poll i1s to be taken

11. VOTES OF MEMBERS

111

112

113

114

115

116

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

Only a Member who shall have paid every subscription and other sum (if any),
which shall be due and payable to the Association in respect of his Membership,
shall (to the extent that he or she is otherwise entitled to do so) be entitled to be
present or to vote on any question either personally or by proxy

A Member In respect of whom an order has been made by any court having
junsdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his
recelver, curator bonis or other person authonsed in that behalf appointed by that
court, and any such receiver, curator bonis or other person may, on a poll, vote by
proxy. Evidence to the satisfaction of the Council of the authority of the person
claiming to exercise the nght to vote shall be deposited at the office, or at such
other place as Is specified in accordance with the Articles for the deposit of
instruments of proxy, not less than two business days before the time appointed
for holding the meeting or adjourned meeting at which the right to vote is to be
exercised and in default the nght to vote shail 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 valid Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive

The appointment of a proxy shall be in writing, executed by or on behalf of the
appointor and shall be in a form approved by Council

Where It is desired to afford Members an opportunity of instructing the proxy how
he or she shall act the instrument appointing a proxy shall be in a form approved
by Council
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12.

13.

117

11 8.

The instrument appointing a proxy and any authority under which it 1s executed or
a copy of such authority certified notanally or in some other way approved by the
Council may

1M171

1172

1173

1174

be deposited at the office or at such other place within the United Kingdom
as is specified in the notice convening the meeting, or in any instrument of
proxy sent out by the Association in relation to the meeting, not less than
two business days before the time for hoiding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or

in the case of a poll taken more than two business days after it 1s
demanded, be deposited as aforesaid after the poll has been demanded
and not less than one business day before the time appointed for the
taking of the poll; or

where the poll s not taken forthwith but 1s taken not more than two
business days after it was demanded, be delivered at the meeting at
which the poll was demanded to the Chairman or to the Secretary or to
any Council member, and an instrument of proxy which is not deposited or
delivered in a manner so permitted shall be invalid, or

in the case of an appointment of a proxy contained in an electronic
communication, where an electronic address has been specified for the
purpose of receiving electronic communications:

a) in the notice convening the meeting, or

b) n a form of appointment of proxy sent out by the Association in relation
to the meeting; or

c) in any invitation contained in an electronic communication to appoint a
proxy Issued by the Association in relation to the meeting

be received at such electronic address at two business days before the
time fixed for holding the meeting or adjourned meeting or the taking of a
poll at which the person named in the appointment proposes to vote.

A vote given or poll demanded by proxy shall be valid notwithstanding the
previous determination of the authority of the person voting or demanding a poll,
unless notice of the determination was received by the Association at the office or
at such other place at which the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which the vote 1s given or
the poll demanded or (in the case of a poll taken otherwise than on the same day
as the meeting or adjourned meeting) the time appointed for taking the poll

LIMITED LIABILITY

The hability of Members 1s Imited

GUARANTEE

Every Member promises, If the Association I1s dissolved while he, she or it remains a
Member or within 12 months afterwards, to pay up to £1 towards the costs of dissolution
and the labilities incurred by the Association while he or she was a Member
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14. NOTICES AND COMMUNCIATIONS

14 1

14 2

14 3

14 4

Notices and other documents to be served on Members or Council under the
Articles may be sent by hand, by post or by suitable electronic means or {(where
applicable to Members generally) may be published in any suitable journal or
national newspaper or any journal distnbuted by the Association or on the
Association’s website

The only address at which a Member is entitled to receive notices sent by post Is
an address shown in the register of Members

Any notice given In accordance with these Articles is to be treated for all purposes
as having been received

14 31 two business days after being sent by electronic means or delivered by
hand to the relevant address,

14 32 two business days after being sent by first class post to that address,

14.3.3. three business days after being sent by second class or overseas post to
that address,

14 34 on the date of publication of a newspaper containing the notice,
14.3 5 on being handed to the Member personally, or, If earlier,

14 36 as soon as the Member acknowledges actual receipt

A technical defect in the giving of notice of which the Council 1s unaware at the
time does not invalidate decisions taken at a meeting.

15. DISSOLUTION

16.

151.

15.2
15.3

If the Association I1s dissolved, the assets (iIf any) remaining after provision has
been made for all its habilities must be applied in one or more of the following
ways

156 11 by transfer to one or more other bodies established for exclusively
charitable purposes within, the same as or similar to the Objects,

15 1 2 directly for the Objects or for charitable purposes which are within or
similar to the Objects, and

15 1 3 in such other manner consistent with charitable status as the Commission
approves in writing in advance,

A final report and statement of account must be sent to the Commussion

This provision may be amended by special resolution but only with the prior
written consent of the Commission

INDEMNITY

Subject to the provisions of the Companies Act and of the Articles, every Council member
or other officer of the Association shall be entitled to be indemnified out of the assets of the
Association against any liabilittes, losses, costs and expenses incurred or sustained by
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17.

him in defending any proceedings, whether civil or cniminal, in which judgment is given in
his favour or in which he is acquitted or in connection with any application in which relief 1s
granted to him by the court from hability for negligence, default, breach of duty or breach of
trust in relation to the affairs of the Association

INTERPRETATION

171 In the Articles, unless the context indicates another meaning

“AGM!!
means an annual general meeting of the Association,

“Articles”
means the Association’s articles of association,

“associated person”

means any spouse, partner, parent, chid, brother, sister, grandparent or
grandchild of a Member or any company or business in or for which such a person
is employed or Is acting as agent or has any interest in excess of five per cent of
the i1ssued share capital or share of profits,

“business day”

means any working day excluding weekends and English national holidays ending
at 1700 hours,

“Association”
means the company governed by the Articles,

“Chairman”
means the chairman of the Council appointed as detailed at Article 6,

“Charities Act”
means the Charities Act 1992 to 2006,

“charitable purposes”
means a purpose that s regarded as charitable in the law of England and Wales,
in the law of Scotland and in the law of Northem Ireland, and the term “chantable”
is to be interpreted in accordance with the law of England and Wales, the law of

Scotland and the law of Northern [reland,

“charity trustee”
has the meaning prescribed by the Chanties Act,

“clear day”
means 24 hours from midnight following the relevant event;
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“Commission”
means the Chanty Commussioners for England and Wales,

“Companies Act”
means the Companies Act 1985 to 2006,

“Conflicted Council member”

means a Council member In respect of whom a conflict of interest arises or may
reasonably arise because the Conflicted Council member or an associated person
IS receving or stands to receive a benefit (other than payment of a premium for
indemnity insurance) from the Association, or has some separate interest or duty
In a matter to be decided, or in relation to information which is confidental to the
Association,

“connected person”

means any spouse, partner, parent, child, brother, sister, grandparent or
grandchild of a Council member, any company of which a Council member is a
member {(other than where his membership interest is no more than a one per
cent shareholding), or employee, and any firm of which a Council member is a
director, employee or shareholder having a beneficial interest in more than one
per cent of the share capital,

“Council member”

means a director of the Association as defined in the Companies Act and
“Council members” or “Council” means the directors,

“custodian”
means a person or body who undertakes safe custody of assets or of documents
or records relating to them,

“EGM!I
means an extraordinary general meeting of the Association,

“alectronic means”

refers to communications addressed to specified individuals by telephone,
facsimile or email or, In relation to meetings, by telephone conference call or video
conference,

“financial expert”

means an individual, company or firm who 1s authonised to give investment advice
under the Financial Services and Markets Act 2000;

“financial year”
means the Association’s financial year,

uﬁrmﬂ
includes a limited hability partnership,
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“informal membership”

refers to a supporter who may be called a ‘member’ but 1s not a company member
of the Association,

“Life Members”
means those Members referred to at Article 9 4 1,

“material benefit”
means a benefit which may not be financial but has a monetary value,

“Member”

refers to a Member of the Association and means any duly approved Member of
the Association, which shall include Life Members and such others class of
membership as Council may from time to time determine in accordance with
Article 9,

“Memorandum”
means the Association’s Memorandum of Association,

“month”
means calendar month;

“nominee company”

means a corporate body registered or having an established place of business in
England and Wales,

“Objects”
means the Objects of the Association as defined in Article 1,

“one per cent shareholding”

means an interest in shares in a company which represent no more than one per
cent of the 1ssued shares of the relevant class,

“Secretary”
means the company secretary of the Association;

‘“taxable trading”

means carrying on a trade or business for the principal purpose of raising funds
and not for the purpose of actually carrying out the Objects, the profits of which
are subject to corporation tax,

“written” or “in writing”
refers to a legible document on paper not including a fax or email message, and

“yea r”
means calendar year
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Companies Acts 1985 and 1989
Company Limited by Guarantee
MEMORANDUM OF ASSOCIATION
of

THE GUIDE DOGS FOR THE BLIND ASSOCIATION

(As altered by Special Resolutions passed on 18th March 1954, 6th May 1968, 10th May 1971,
28th June 1977, 13th June 1978, 23rd June 1987, 17" July 2007 and 19" July 2011)

We wish to be formed into a company under this Memorandum of Association
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

LUCY SCHUSTER, Fair Crouch, Wadhurst, Sussex
Marrnied Woman

ANNE SACKVILLE, Knole, Sevenoaks, Kent
Married Woman

HORACE EDWIN HOBBS, York Lodge, Beaconsfield, Bucks
Organiser

ALAN J C SINGTON, Dunham House, Dunham Massey, Cheshire

Captain, Barnster-at-Law
{non-Practising), MA (Cantab)

KITTY RITSON, Frittenden, Farmile Avenue,
Cobham
Married Woman

ALBERT ARCHIE STOW, 121 Beach Road, Shoreham-by-Sea
Secretary to Public Company

ARTHUR CROXTON SMITH, Embankment Chambers,
43, Villiers Street, London, WC2
Journalist

DATED the 23rd day of August 1934

WITNESS to the above Signatures: -

J COURTNEY BUCHANAN,

351, STAG LANE,

KINGBURY, LONDON NWS.

Barnster-at-Law
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17 2.
17 3

Expressions defined in the Companies Act have the same meaning

References to an Act of Parliament are fo that Act as amended or re-enacted from
time to time and to any subordinate legislation made under it
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