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Memorandum of Association 
of the National Association for Voluntary and Community Action
The Companies Act 1985

A Company Limited by Guarantee and not having a Share Capital

1.
The name of the Company shall be the National Association for Voluntary and Community Action (hereinafter called "the Association").

2.
The registered office of the Association shall be situated in England.

3.
The Association is established to promote any charitable purposes for the benefit of the 
community in England (hereinafter called the "area of benefit") and in particular, the advancement of education, the protection of health and the relief of poverty, distress and sickness.

4.
In furtherance of the said purposes, but not further or otherwise, the Association may:

a)
establish and support or aid in the establishment and support of Local Infrastructure Organisations or similar charitable organisations and subscribe or guarantee money for charitable purposes in any way connected with the purposes of the Association or calculated to further its purposes;

b)
promote and organise co-operation in the achievement of the same and to that end bring together in council representatives of the voluntary organisations and statutory authorities within the area of benefit;

c)
advance the education of the public in the part that Local Infrastructure Organisations can play in meeting the needs of those members of society whose development and participation in society is impaired by social deprivation;

d)
collect and disseminate information on all matters affecting the said purposes of the Association and establish, commission, publish, issue, circulate, show and support any written publication, sound and tape recordings, films or other media of communication as shall be necessary to attain the said purposes or are in any way beneficial to the work of the Association;

e)
provide or assist in the provision of exhibitions, meetings, lectures and classes;

f)
promote, encourage and undertake experimental work;

g)
obtain, collect and receive money and funds by way of contributions, donations, legacies, grants and any other legal method and accept and receive gifts or property of any description, whether or not subject to any specific trusts provided that the Association shall not undertake any permanent trading activities in raising funds for its particular charitable objects;

h)
provide, endow, furnish and fit out with all necessary furniture and other equipment and maintain and manage such other buildings and other premises as may from time to time be required for the purposes of the Association;

i)
employ and retain on a full-time or part-time basis and on such terms and conditions of employment as the Trustee Board shall agree or on a voluntary basis all or any persons whose particular skills, qualifications or knowledge may be of assistance in the attainment of the purposes of the Association;

j)
subject to such consents as may be required by law, purchase, take on lease or licence and otherwise hold freehold and leasehold property with full power to lease, sub-lease or licence occupation of all or any part of such property;

k)
purchase, take on lease and on licence, hire, subscribe for and by any other lawful means acquire plant, machinery, appliances, equipment, tools, vehicles, furniture, books, periodicals, stationery, supplies, publications, newspapers and any other chattels whatsoever;

l)
open and operate banking accounts and other facilities for banking in the name of the Association;

m)
subject to such consents as may be required by law, sell, grant leases, tenancies (of whatever kind) or licences or dispose of, mortgage or in any other way turn to account all or any of the property or assets of the Association and to do so for or without any consideration and subject to such terms and conditions as may be thought necessary;

n)
borrow or raise money upon such terms and on such security as may be considered necessary and in particular by mortgage, charge or lien upon all or any of the property or assets of the Association (both present and future) and by the issue of any securities which the Association has agreed or is bound or willing to indemnify or in satisfaction of or as security for any liability undertaken by it;

o)
enter into any contract of insurance whatsoever in respect of any matter in which the Association has an insurable interest and in particular, but without derogating from the generality of the foregoing, in connection with any real or personal property in which the Association shall have any interest, or in connection with any acts or omissions done by persons employed by the Association, including indemnity insurance in respect of any fraudulent, negligent and other tortious acts by any such person;

p)
undertake and execute or create any charitable trust and support or subscribe to any charitable fund or charitable institution;

q)
invest and deal with the moneys of the Association not immediately required for the said objects and purposes in the purchase of or at interest upon the security of such stocks, funds, shares, securities or other investments of whatsoever nature as the Association shall in its absolute discretion think fit to the intent that the Association shall have the same full and unrestricted powers of investing and transposing investments in all respects as if the Association were absolutely entitled to such moneys beneficially.


The Association shall have power to employ as a private investment manager any person who is entitled to carry on investment business under the provisions of the Financial Services Act, 1986 or any amending legislation and to delegate to any such manager ("the Manager") the exercise of all or any of the Association's powers of investment on such terms and at such reasonable remuneration as the Association may think fit but subject always to the following conditions:

i)
the delegated powers shall be exercisable only within clear policy guidelines drawn up in advance by the Association and within the powers of investment conferred by this Memorandum;
ii)
every transaction carried out by the Manager under delegated powers shall be reported to the Association within 14 days;
iii)
the Association shall be entitled at any time and without notice to review, revoke or alter the delegation or the terms thereof;
iv)
the Association shall be bound to review the arrangements for delegation at least once every 12 months;
v)
the Association shall be liable for the acts and defaults of the Manager in the exercise of the delegated powers in the same manner as if they were the acts and defaults of the Association.

r)
enter into any arrangements with any government authority, supreme, municipal, local or otherwise and obtain from such government or authority any rights, privileges and concessions and carry out exercise and comply with any such arrangements, rights, privileges and concessions;

s)
make all reasonable and necessary provisions for the payment of pensions and superannuation to or on behalf of employees and their widows, widowers or other dependants;

t)
draw, accept and negotiate bills of exchange, promissory notes and other negotiable instruments;

u)
provide indemnity insurance to cover the liability of the members of the Trustee Board which by virtue of any rule of law would otherwise attach to them in respect of any negligence, default, breach of trust or breach of duty of which they may be guilty in relation to the Association: Provided that any such insurance shall not extend to any claim arising from any act or omission which the members of the Trustee Board knew to be a breach of trust or breach of duty or which was committed by the members of the Trustee Board in reckless disregard to whether it was a breach of trust or breach of duty or not and provided also that any such insurance shall not extend to the costs of any unsuccessful defence to a criminal prosecution brought against the members of the Trustee Board in their capacity as members of the Trustee Board;
v)
do all such other lawful things as will further the above objects or any of them.



Provided that:
i)
in case the Association shall take or hold any property which may be subject to any trusts the Association shall only deal with or invest the same in such manner as allowed by law having regard to such trusts;
ii)
the objects of the Association shall not extend to the regulations of relations between workers and employers or organisations of workers and organisations of employers;
iii)
in case the Association shall take or hold any property subject to the jurisdiction of the Charity Commissioners for England and Wales, the Association shall not sell, mortgage, charge or lease the same without such authority, approval or consent as may be required by law and as regards any such property the Trustee Board of the Association shall be chargeable for any such property that may come into their hands and shall be answerable and accountable for their own acts, receipts, neglects, and defaults and for the due administration of such property in the same manner and to the same extent as they would have been as such members of the Trustee Board if no incorporation had been effected and the incorporation of The Association shall not diminish or impair any control or authority exercisable by the Chancery Division or the Charity Commissioners over the Trustee Board but they shall as regards any such property be subject jointly and severally to such control or authority as if the Association were not incorporated. 

5.
The income and property of the Association shall be applied solely towards the promotion of its objects as set forth in the Memorandum of Association and no portion thereof shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise howsoever by way of profit, to members of the Association and no member of its Trustee Board shall be appointed to any office of the Association paid by salary or fees or receive any remuneration or other benefit in money or money's worth from the Association provided that nothing herein shall prevent any payment in good faith by the Association:

a)
of reasonable and proper remuneration to any member, officer or servant of the Association (not being a member of its Trustee Board) for any service rendered to the Association; 

b)
of interest on money lent by any member of the Association or of its Trustee Board at a rate per annum not exceeding 2% less than the minimum lending rate for the time being prescribed by a Clearing Bank selected by the Trustee Board or 3% whichever is the greater;

c)
of reasonable and proper rent for premises demised or let by any member of the Association or of its Trustee Board;

d)
of fees, remuneration or other benefit in money or money's worth to any company of which a member of the Trustee Board may also be a member holding not more than 1/100th part of the capital; 

e)
to any member of the Trustee Board of reasonable out of pocket expenses;

f)
of any premium in respect of any indemnity insurance to cover the liability of the members of the Trustee Board which by virtue of any rule of law would otherwise attach to them in respect of any negligence, default, breach of trust or breach of duty of which they may be guilty in relation to the Association: Provided that any such insurance shall not extend to any claim arising from any act or omission which the members of the Trustee Board knew to be a breach of trust or breach of duty or which was committed by the members of the Trustee Board in reckless disregard to whether it was a breach of trust or breach of duty or not and provided also that any such insurance shall not extend to the costs of an unsuccessful defence to a criminal prosecution brought against the members of the Trustee Board in their capacity as members of the Trustee Board.

6.
The liability of the members is limited.

7.
Every member of the Association undertakes to contribute to the assets of the Association in the event of the same being wound up while he/she/it is a member, or within one year after he/she/it ceases to be a member, for payment of the debts and liabilities of the Association contracted before he/she/it 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 amongst themselves, such amount as may be required, not exceeding five pounds (£5.00).

8.
No addition, alteration or amendment shall be made to or in the provisions of the Memorandum for the time being in force which would have the effect of causing the Association to cease to be a Company to which Section 30 of the Charities Act 1960 applies.

9.
If upon winding up or dissolution of the Association there remains, after the satisfaction of all its debts and liabilities, any property whatsoever, the same shall not be paid or distributed among the members of the Association but shall be given or transferred to some other charitable institution or institutions having objects similar to the objects of the Association and which shall prohibit the distribution of its or their income or property among its or their members to an extent at least as great as is imposed on the Association under or by virtue of Clause 5 hereof, such institution or institutions to be determined by the members of the Association at or before the time of dissolution, and if and so far as effect cannot be given to such a provision, then to some other charitable object.

WE, the several persons whose names and addresses are subscribed, are desirous of being formed into a Company in pursuance of this Memorandum of Association:

Articles of Association 
of the National Association for Voluntary and Community Action
The Companies Act 1985

Company Limited by Guarantee and not having a Share Capital

1. In these Articles, if not inconsistent with the subject or context, the words set out in the first
        
column of the Table below shall bear the meanings set opposite them respectively in the
 
second column thereof.

"The Act"
The Companies Act 1985 and every statutory modification and re-enactment thereof for the time being in force.

"The Association"
The above named Company.

"The Articles"
These Articles of Association as originally framed or as from time to time altered by special resolution.


"The Board"

The Trustee Board for the time being of the Association.

”Local Infrastructure
A Local Infrastructure Organisation is a charity whose primary Organisation”

purpose is to provide one or more infrastructure services (services
 


and support, development, liaison, representation, and engagement
 


in strategic partnerships) to voluntary and community organisations
 


at a neighbourhood, sub-district, district, borough, county, sub-



regional or regional level within England.

”LIO” 


Local Infrastructure Organisation.

"Office"


The registered office of the Association.

"Chair"


The Chairman or Chairwoman of the Board.

"Office Bearer"
The Chair, Vice Chairs, Secretary, Treasurer and such other Office Bearers as the Association may from time to time determine.

"Member"

A member of the Association.

"Secretary"
Any person appointed by the Board to perform any of the duties of the Company Secretary.

"The United

Great Britain and Northern Ireland.

Kingdom"



"Month"

Calendar month

"Year"


Calendar year

"In writing"
Written, printed or lithographed or partly one or partly another and other modes of representing or reproducing words in a visible form.


Words importing the singular number only shall include the plural member and vice versa.


Words importing persons shall include corporations and local organisations.


Save as aforesaid, any words or expressions defined in the Act shall if not consistent with the subject or context, bear the same meaning as in the Articles.

2.
The Association is established for the purposes expressed in the Memorandum of Association.

Members

3.
There shall be no maximum number of members of the Association.

4.
The provisions of Section 352 and 353 of the Act shall be observed by the Association and every member shall either sign a written consent to become a member or sign the register of members on becoming a member.

5.
A Local Infrastructure Organisation shall be eligible for membership of the 
            Association provided that it can satisfy the Trustee Board that:

i)
it is registered as a charity;

ii)
its primary purpose is to provide one or more good quality infrastructure services (services and support, development, liaison, representation, and engagement in strategic partnerships) to voluntary and community organisations at a neighbourhood, sub-district, district, borough, county, sub-regional or regional level within England;

iii)
it has a broad membership of voluntary and community organisations and/or other LIOs relevant to its primary purpose from within its area of benefit;

iv)
at least 60% of its trustees are elected by its membership of voluntary and community organisations and/or other LIOs from within its area of benefit on the basis of one vote per member;

v)
it is committed to the promotion of equality and diversity within its organisation and in the delivery of its services and has adopted a Statement of Values and Equal Opportunities similar to the Statement contained in the Rules and Bye-laws for the time being of the Association;

vi)
it is committed to collaboration and partnership working with other Local Infrastructure Organisations working in its area of benefit;

vii)
it will pay the annual subscription and other charges determined by the Trustee Board; and send to the Association a copy of its newsletter, annual report and annual accounts.

6.
a)
The Trustee Board shall consider all applications for membership.

b) The Trustee Board may only refuse an application for membership if, acting reasonably and properly, they consider it does not fully meet the criteria for membership set out in Article 5 or it is in the best interests of the Association that the application for membership is refused. The Trustee Board must inform the applicant in writing of the reasons for the refusal within twenty-one days of the decision. The Trustee Board's decision shall be final.



c)
The Trustee Board may only remove a member from membership if, acting reasonably and properly, they consider it does not fully meet the criteria for membership set out in Article 5 or it is in the best interests of the Association that the membership is terminated. A resolution to remove a member from membership may only be passed if the member has been given at least twenty-one days' notice in writing of the meeting of the Trustee Board at which the resolution will be proposed and the reasons why it is to be proposed; and the member or, at the option of the member, the member's representative (who need not be a member of the Charity) has been allowed to make representations to the meeting. The decision of the Trustee Board made at that meeting shall be final.

d)
Any former Member applying for reinstatement of membership shall be accepted on the same basis as a new applicant.


7.
Membership is terminated if the member organisation ceases to exist; or the member resigns by a written notice to the Association signed by a responsible officer attached to a copy of the relevant minutes of a meeting of the Trustees of the such Local Infrastructure Organisation; or any sum due from the member to the Association is not paid in full within six months of it falling due, unless the Trustee Board determines otherwise.
8.
Membership shall be subject to payment of an annual subscription, the amount to be determined from time to time by the Association in General Meeting.

9.
The rights of membership as such shall not be transferable and shall cease on dissolution or extinction. However, where a member merges with another organisation membership will be transferred to the new organisation for a year without re-application provided the membership fee has been paid. At the end of the year the merged organisation must re-apply for membership.

10.
A Local Infrastructure Organisation not fully conforming to the criteria for membership but wishing to move towards its adoption, can, at the discretion of the Board, be admitted to membership provided the criteria for membership can be met within one year.
11.      a)          A member of the Association may nominate any person to act as its representative. The representative shall be eligible to nominate candidates and vote in the election of the Board and office bearers, to propose or second motions and to participate in votes at General Meetings. In the event of a named representative being unable to attend a meeting of the Association, she or he may appoint another representative of the member as a proxy vote who may speak and vote in her or his place.
b) Members must give written notice to the Association of the name of their

representative. The nominee shall not be entitled to represent the member 
at any meeting unless the notice has been received by the Association. The nominee may continue to represent the member until written notice to the contrary is received by the Association.
c) Any notice from the member to the Association will be conclusive evidence that the nominee is entitled to represent the member or that his or her authority has been revoked. The Association shall not be required to consider whether the nominee has been properly appointed by the member.

12.
No member shall be entitled to vote at any General Meeting unless any monies then 


payable by it to the Association shall have been paid.


13.       No objection shall be raised to the qualification of any voter except at the meeting or the 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 Chair whose decision shall be final and conclusive.

14.
Voluntary and community organisations who share the values of the Association and feel it would be valuable to receive information about the work of the Association can be accepted as an Affiliate of the Association at the discretion of the Board, subject to payment of a fee laid down from time to time by the Board. Affiliates are not members of the Association.

15.
Individuals, public sector organisations and private sector organisations who share the values of the Association and support the work of the Association can be accepted as a Friend of the Association at the discretion of the Board, subject to payment of a minimum fee laid down by the Board from time to time. Friends are not members of the Association.

General Meetings of the Association

16.
The Association shall in each calendar year hold a General Meeting as its Annual General Meeting at such time and place as may be determined by the Board and shall specify the Meetings as such in the Notice calling it provided that every Annual General Meeting except the first shall be held not more than 15 months after the holding of the last preceding Annual General Meeting and also provided that so long as the Association holds its first Annual General Meeting within 18 months after its incorporation it need not hold it in the year of incorporation or in the following year.

17.
All General meetings, other than the Annual General Meeting, shall be called Extraordinary General Meetings. The Board may convene an Extraordinary General Meeting whenever they think fit. Extraordinary General Meetings shall also be convened by the Board on receipt of a requisition of members which complies with Section 368 of the Act, or in the event of a default by the Board, by the requisitionists themselves.

Notices

18.
An Annual General Meeting and a meeting called for the passing of a Special Resolution shall be called by 28 days’ notice in writing. Any other General Meeting shall be called by 14 days’ notice in writing (exclusive in every case both of the day on which it is served, or deemed to be served, and of the day for which it is given).

19.
Provided that a meeting of the Association shall, notwithstanding that it is called by notice shorter than specified in this article be deemed to have been duly called if it is so agreed:

a)
in the case of the Annual General Meeting, by all the members entitled to attend and vote and in the case of any other meeting; and

b)
in the case of any other meeting with the consent of a majority representing not less than 95% of the total voting rights of all the members having the right to attend and vote at the meeting.

20.
The notice shall specify the place, day and the hour of the meeting and in the case of special business the general nature of that business, and shall be given to such persons (including the Auditors) as are entitled under these Articles and under the Act to receive such notice.

21.
The accidental omission to give notice of a General Meeting to, or the non-receipt of such notice by, any person entitled to receive notice thereof shall not invalidate any resolution passed or proceedings at any such General Meeting.

The Association may give any notice to a member either personally, by sending it 

by post in a pre-paid envelope addressed to the member at its registered address

or by leaving it at that address or by giving it using electronic communication to an

address for the time being notified to the Association by that member. 

22.

Any notice served by post shall be deemed to have been served at the expiration

           
of 24 hours after the letter containing the notice is posted. In proving such service it 


shall be sufficient to show that the letter containing the notice was properly


 

stamped and posted.

Proof that a notice contained in an electronic communication was sent in

accordance with guidance issued by the Institute of Chartered Secretaries and

Administrators (or such other organisation widely recognised as having authority in

these matters) shall be conclusive evidence that the notice was given and will be

deemed effective at the expiration of 48 hours after the time it was sent.

Proceedings at General Meetings of the Association

23.
All business shall be deemed special that is transacted at an Extraordinary General Meeting and also that is transacted at an Annual General Meeting with the exception of the consideration of:

a)
the accounts and balance sheets;
b)
the Reports of the Board and the Auditors;
c)
the election of the elected members of the Board and of the Chair;
d)
the appointment and the fixing of the remuneration of the Auditors.

24.
Business at all General Meetings shall be transacted under the Standing Orders and Rules of Debate as set out in the Rules and Bye-laws.
Resolutions

25.
Decisions at General Meetings shall be made by passing Resolutions.



Decisions involving an alteration of the Memorandum and Articles of Association and such other decisions as are from time to time required by Statute shall be made by Special Resolution.



A Special Resolution is one passed by the majority of not less than three fourths of such members who, being entitled so to do, vote in person at a General Meeting of which not less than 28 days’ notice in writing, specifying the intention to propose the Resolution as a Special Resolution and giving the exact wording of the Resolution, has been given to all the members.

26.
All other decisions shall be made by Ordinary Resolution requiring a simple majority of those members who, being entitled so to do, vote in person at a General Meeting.

27.
No business shall be transacted at any General Meeting unless a quorum is present. For all purposes a quorum shall be one twentieth of the members of the Association present in person or by proxy and entitled to vote upon the business to be conducted at the meeting.
28.
If within one hour of the time appointed for the holding of a General Meeting a quorum is not present, the meeting convened on the requisition of members shall be dissolved. In any other case it shall stand adjourned to the such other time, date and place as the Board may determine provided that the notice given to members of the reconvened meeting shall be no less than that required for the original meeting.

29.
The Chair may with the consent of any General Meeting at which a quorum is present (and shall if so directed by the Meeting) adjourn any General Meeting from time to time, and from place to place, as the Meeting shall determine. Whenever a General Meeting is adjourned for more than 30 days or more, notice of the adjourned Meeting shall be given in the same manner as in the case of the original Meeting. Save as aforesaid no member shall be entitled to any notice of an adjournment or of the business to be transacted at any adjourned Meeting. No business shall be transacted at any adjourned meeting other than the business which might have been transacted at the Meeting from which the adjournment took place.

30.
At a General Meeting a Resolution put to the vote of the Meeting shall be decided on a show of hands unless a demand for a poll is made by not less than five members present and entitled to vote. Unless a poll is so demanded a declaration by the Chair that a Resolution has on a show of hands been carried, or carried unanimously or by a particular majority, or lost and an entry is in the Minute Book to that effect shall be conclusive evidence of the fact. No poll shall be demanded on the election of a Chair of a Meeting or on any question of an adjournment.

31.
Every member shall have one vote.

32.
In the case of an equality of votes, whether on a show of hands or on a poll, the

 

Chair of the Meeting shall be entitled to a second casting vote.

33.
Subject to the provisions of the Act a Resolution in writing signed by all the members for the time being entitled to receive notice of and to attend and vote at General Meetings (or being organisations by their duly authorised representatives) shall be as valid and effective as if the same had been passed at a General Meeting of the Association duly convened and held.

Trustee Board

Powers and duties of the Board

34.
The business of the Association shall be managed by the Board who may pay all expenses incurred in promoting and registering the Association and may exercise all such powers of the Association as are not, by the Act or by these Articles, required to be exercised by the Association in General Meeting, subject nevertheless to the provisions of the Act or these Articles and to such regulations, being not inconsistent with the aforesaid provisions, as may be prescribed by the Association in General Meeting; but no regulation made by the Association in General Meeting shall invalidate any prior act of the Board which would have been valid if that regulation had not been made.

35.
The Board may exercise all the powers of the Association to borrow money, and to mortgage or charge its undertaking and property, or any part thereof, and to issue debentures, debenture stock and other securities, whether outright or as security for any debt, liability or obligation of the Company or of any third party.

36.
The Board shall meet not less than three times a year.

37.
All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and all receipts for moneys paid to the Association shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as the Board shall from time to time determine.

38.
The Board shall cause minutes to be made in books provided for the purpose:

a)
of all appointments of officers made by the Board;

b)
of the names of the members of the Board present at each Meeting of the Board and of any committees of the Board;

c)
of all Resolution and proceedings at all meetings of the Association and of the Board and of committees of the Board.

39.
The Board shall cause proper minutes to be made of the proceedings of all General Meetings of the Association and of the Board and all business transacted at such meetings and any such minutes of any meeting and any extract from such minutes purporting to be signed by the Chair of such meeting shall be sufficient evidence without any further proof of the facts therein stated.

40.
Copies of the minutes of each meeting of the Board, excluding any confidential items, shall be published on the website of the Association. Items for inclusion on the agenda of the Board must be submitted by members of the Association to the Secretary at least 21 days prior to the meeting.

41.
The members for the time being of the Board may act notwithstanding any vacancy in their body; provided always that in case the members of the Board shall at any time be or be reduced in number to less than the maximum number prescribed by or in accordance with the Articles, it shall be lawful for them to act as the Board for the purpose of admitting persons to membership of the Association, filling up vacancies in their body, or of summoning a General Meeting, but not for any other purpose.

Appointments and retirement of the Board and of the office bearers

42.
The Board shall comprise a maximum of 13 trustees made up of: the Chair elected by members of the Association, a maximum of nine trustees elected by members of the Association, and a maximum of three trustees appointed by the Board.

a)
The Chair shall be elected to hold office for a three-year term until the completion of the Annual General Meeting at the end of the term.  The Chair shall be eligible for re-election provided that she/he shall hold office for no more than six consecutive years as Chair.  On the expiration of such period one further year must elapse before she/he is eligible for re-election as Chair.

b)
The elected trustees shall be elected to hold office for a three-year term until the completion of the Annual General Meeting at the end of the term.  One third shall retire each year and shall be eligible for re-election provided that they shall hold office for no more than six consecutive years as a trustee. On the expiration of such period one further year must elapse before an elected trustee is be eligible for re-election as a trustee.
c)
The Board may at any time appoint a maximum of three trustees for a three-year term in order to ensure it has an appropriate range of skills and experience.  All shall be eligible for appointment again provided that they shall hold office for no more than six consecutive years as an appointed or elected trustee.  On the expiration of such period one further year must elapse before an appointed trustee is eligible for appointment again as an appointed or elected trustee 

d)
Continuous service as a trustee and a Chair shall be limited to a maximum of 12 years.  On the expiration of such period one further year must elapse before a trustee is eligible for election or appointment. 

43.
The Board shall appoint from within its membership two Vice Chairs and a Treasurer who shall serve until the completion of the next Annual General Meeting and who, provided that they continue to be an elected or appointed trustee, shall be eligible for re-appointment.

44.
The Board may remove a person from the office of Vice Chair or Treasurer if, acting reasonably and properly, the Board consider that it is in the best interests of the Association.  A resolution to remove a Vice Chair or Treasurer from office may only be passed if she/he has been given at least twenty-one days' notice in writing of the meeting of the Board at which the resolution will be proposed and the reasons why it is to be proposed; and she/he has been allowed to make representations to the meeting.  The decision of the Board made at that meeting shall be final.

45.
The Secretary shall not later than 1 March each year invite each member of the Association to nominate persons for election as Chair (if a vacancy will exist at the forthcoming Annual General Meeting) and as elected trustees.  Each member of the Association shall set its own procedure for deciding on the nomination of persons for election and for notifying nominations to the Secretary not later than 30 April each year.


46.
The Secretary shall not later than 28 days before the Annual General Meeting send to each member of the Association a ballot paper and other papers showing:

i)
the name of each person nominated for election and the position (Trustee or Chair) for which they have been nominated

ii)
short biographical details of each person so nominated and a short statement detailing the relevant skills and experience they can bring to the Board;

iii)
the number of vacancies to be filled by election.

The nominated representative of each member of the Association shall indicate on the ballot paper its votes and shall return the ballot paper to the Secretary so as to arrive not less than ten days before the Annual General Meeting.

The elections shall be conducted using the Single Transferable Vote system.  Members of the Association shall be encouraged to use their votes to ensure that the membership of the Board reflects the diversity of the Association's membership.

The result of the elections shall be announced before, at or as soon as possible after the conclusion of the Annual General Meeting.

47. 
a)
Transitional arrangements:  A Vice Chair or Treasurer directly elected by members of the Association whose term of office would otherwise have continued beyond the completion of the Annual General Meeting in 2009 shall continue in office until the end of her/his normal three-year term and during this time the maximum size of the Board shall be increased appropriately and the power of the Board to appoint Vice Chairs and a Treasurer shall be limited to that necessary to achieve a maximum of two Vice Chairs and one Treasurer.

47. 
b)
In the event of a casual vacancy arising for an elected trustee before the start of their final year of office, the number of trustees to be elected at the subsequent Annual General Meeting shall be increased by one with the casual vacancy being filled for the remainder of the normal term of office by the person who is last elected in the ballot.  The Board may appoint a person to fill the casual vacancy for the remainder of the normal term of office or until completion of the Annual General Meeting at which the results of the election are announced, whichever is the sooner.

In the event of a casual vacancy arising for the Chair and it being possible to hold an election at the same time and under the same conditions as the normal annual elections, an election shall be held for the normal three-year term of office.  The Board may appoint from within its membership a person to fill the casual vacancy until the completion of the Annual General Meeting at which the results of the election are announced.

48.
The Trustee Board may, from time to time, recommend to the Annual General Meeting the appointment of a President and such other number of Vice Presidents and their terms of office as the Board may determine. The President and Vice Presidents shall be entitled to attend, speak but not vote at General Meetings. The President and Vice Presidents shall be entitled to attend, speak but not vote at Trustee Board meetings if specifically invited by the Board.

Disqualification of members of the Board

49.
The office of any member of the Board shall be vacated if he or she:

a)
by notice in writing to the Association he/she resigns;

b)
is disqualified from acting as a member of the Board by virtue of Section 45 of the Charities Act 1992 (or any statutory re-enactment or modification of that provision);

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

d)
is absent without the permission of the Board from all their meetings held within a period of six months and the Board resolve that his or her office be vacated;
e)
if he or she is directly or indirectly interested in any contract with the Association and fails to declare the nature of his or her interest as required by the Act.

50.
In addition and without prejudice to the provisions of Section 303 of the Act, the Association may by Extraordinary Resolution remove any member of the Board before the expiration of his or her period of office and may by an ordinary Resolution appoint another member in his or her stead and the person so appointed shall retain office for so long as the member in whose place she or he is appointed would have held the same if she or he had not been removed.

Proceedings of the Board
51.
Members of the Board may meet together for the despatch of business, adjourn and otherwise regulate their meetings as they think fit and questions arising at any meeting shall be decided by a simple majority of votes. In the case of an equality of votes the Chair shall have a second or casting vote.

52.
The quorum necessary for the transaction of business by the Board shall be set at 5 members, and three of the five trustees making up the quorum must have been elected by the members.

53.
The Board may and on the request of at least two members of the Board the Secretary shall at any time summon a meeting of the Board by notice served upon the several members of the Board. It shall not be necessary to give notice of a meeting of the Board to a member thereof who is for the time being absent from the United Kingdom.

54.
A meeting of the Board at which a quorum is present shall be competent to exercise all the authorities, powers and discretions by or under the regulations of the Association for the time being vested in the Board generally.

55.
The Board may delegate any of its powers to sub-committees consisting of such members of its body or such other persons as the Board shall decide, provided that the number of such other persons does not exceed a minority of the quorum for meetings of such sub-committees. Any sub-committee so formed shall in the exercise of the powers so delegated, conform to any regulations any such sub-committee shall be governed by the provisions of these present for regulating the meetings and proceedings of the Board so far as applicable and so far as the same shall not be superseded by any regulations made by the Board. Sub-committees shall report back promptly to the Board on actions taken under delegated powers. The Chair shall be ex-officio members of any such sub-committees.

56.
If at any meeting of the Board the Chair or the Vice-Chair is not present within 15 minutes after the time appointed for holding the same, the members of the Board present may choose one of their number to be the Chair of the meeting.

57.
All acts bona fide done by any meeting of the Board or any sub-committee of the Board shall notwithstanding it be afterwards discovered that there was some defect in the appointment or continuance in office of any such member or person acting as aforesaid, or that they or any of them were disqualified, be as valid as if every such person had been duly appointed or had duly continued in office and was qualified to be a member of the Board or sub-committee as the case may be.

58.
A Resolution in writing signed by all members for the time being of the Board or of any sub-committee of the Board who are entitled to receive notice of a meeting of the Board or of such sub-committee shall be as valid and effectual as if it had been passed at a meeting of the Board or such sub-committee duly convened and constituted.

59.
The Board shall be entitled to invite, whether on a temporary or permanent basis, any persons who are not members of the Board to attend any or all of the meetings of the Board as observers provided that where such invitation is issued it may be revoked without notice by the Board, and provided that any invitation issued under this Article may not be issued on such terms as to prevent the Board from so revoking such invitation.

Company Secretary

60.
Subject to the provisions of the Act the Company Secretary shall be appointed by the Board for such time, at such remuneration and upon such conditions as they may think, and any Company Secretary so appointed may be removed by them. The provisions of Sections 283 and 284 of the Act shall apply and be observed. The Board may from time to time by resolution appoint an assistant or deputy Company Secretary, and any person so appointed may act in place of the Company Secretary if there be no Company Secretary capable of acting.

The Seal

61.
The seal of the Association shall not be affixed to any instrument except by the authority of the Board and every instrument to which the seal shall be affixed shall be signed by a member of the Board and shall be countersigned by another member of the Board or by the Company Secretary (or by some other person appointed by the Board for the purpose) and in favour of any purchaser or person bona fide dealing with the Association such signatures shall be conclusive evidence of the fact that the Seal was properly affixed.

Accounts

62.
The Board shall cause proper books of accounts to be kept with respect to:

a)
all sums of money received and expended by the Association and the matters in respect of which the receipt and expenditure takes place;

b)
all sales and purchases of goods by the Association;
c)
the assets and liabilities of the Association.

Proper books shall be deemed to be kept if they give a true and fair record of the state of the Association's affairs and explain its transactions.

63.
The books of account shall be kept at the Office or at such other place as the Board think fit and shall be open to the inspection of the members during normal office hours upon the giving of 48 hours’ notice and by such other persons authorised by the Board.

64.
The Board shall from time to time in accordance with their statutory obligations cause to be prepared and laid before the Association in General Meeting such profit and loss accounts, balance sheets and reports as are required by statute.

65.
At the Annual General Meeting in every year the Board shall in accordance with the provisions of the Act lay before the Association an income and expenditure account for the period since the last preceding accounting reference date. Every such balance sheet shall be accompanied by proper reports of the Board and the Auditors, and copies of such account, balance sheet and reports (all of which shall be framed in accordance with any statutory requirements for the time being in force) and of any other documents required by law to be annexed or attached thereto or to accompany the same shall not less than 28 clear days before the date of the meeting at which they are to be laid be delivered or sent by post or electronic communication to the Auditors and to all other persons entitled to receive notices of General Meetings in accordance with Section 240 of the Act in the manner in which notices are hereinafter directed to be served. The Auditors' report shall be open to inspection and be read before the meeting as required by Section 241 (2) of the Act.

Audit

66.
Once at least every year the accounts of the Association shall be examined and the correctness of the income and expenditure account and balance sheet ascertained by one or more properly qualified Auditor or Auditors.

67.
Auditors shall be appointed and their duties regulated in accordance with the provisions of the Act, the members of the Board being treated as the Directors mentioned in those provisions.

68.
None of the following persons shall be appointed as an Auditor of the Association:

a)
a member of the Association or of its Board or any Office Bearer thereof;

b)
a member of the staff of the Association;

c)
any person interested in any contract, other than a contract arising from his/her appointment and duties as Auditor to the Association;

d)
any person who is a partner, spouse or in the employment of a person in a) to c) above.
Indemnity

69.
Subject to the provisions of the Act and of the Memorandum of Association every member of the Board, auditor, Company Secretary or other officer for the time being of the Association and the Trustees (if any) for the time being acting in relation to any of the affairs of the Association including any trust set up by the Association to act as a means of raising or holding funds for the Association and each of their representatives shall be entitled to be indemnified by the Association from and against all actions, costs, charges, losses, damages, expenses and liabilities which they shall or may incur or sustain by or in the execution and discharge of their duties or supposed duties or in relation thereto and none of them shall be answerable for the acts, receipts, neglects or defaults of the others or other of them or for joining in any receipts for the sake of conformity or for any bankers or other persons with whom any money or effects of the Association shall be placed or invested or for any other loss, misfortune or damage which may happen in the execution of their respective offices or trusts or in relation thereto; but this Article shall have effect only in so far as its provisions are not avoided by any provision of the Act.

Winding up

70.
The provisions of Clause 9 of the Memorandum of Association relating to the winding up or dissolution of the Association shall have effect and be observed as if the same were repeated in these Articles.

Rules or bye-laws

71.
a)
The Association may from time to time make such Rules or Bye-laws as it may deem necessary or convenient for the proper conduct of the Association and for the purposes of prescribing classes of and conditions of membership, and in particular but without prejudice to the generality of the foregoing, it may by such Rules or Bye-laws regulate:

i)
the conduct of members of the Association in relation to one another, and to the Association's employees;

ii)
the setting aside of the whole or any part or parts of the Association's premises at any particular time or times for any particular purpose or purposes;

iii)
the Code of Practice for members;

iv)
the procedure at General Meetings and meetings of the Board and sub-committees insofar as such procedure is not regulated by these Articles.

b)
The Association in General Meeting shall have power to alter or repeal the Rules or Bye-laws and to make additions to them and the Board shall adopt such means as they deem sufficient to bring to the notice of members of the Association all such Rules or Bye-laws, which so long as they shall be in force, shall be binding on all members of the Association. Provided, nevertheless, that no Rule or bye-Law shall be inconsistent with, or shall affect or repeal anything contained in, the Memorandum or Articles of Association of the Association.

c)
The Rules and Bye-laws can be amended at any properly constituted 

General Meeting of the Association by a simple majority of those present 

and voting.

Rules and bye-laws 
of the National Association for Voluntary and Community Action
1. Statement of Values and Equal Opportunities

2. Standing Orders for the Conduct of General Meetings

NAVCA Statement of values and equal opportunities 

1.
The National Association for Voluntary and Community Action (NAVCA) exists to promote and support LIOs throughout England. 

2.
NAVCA celebrates our society as diverse in race, culture, faith and other beliefs, sexuality, abilities, gender and age.

3.
NAVCA is committed to challenging oppression and prejudice and aims to promote both diversity and full access to opportunity in all areas of its work and structures. 

4.
NAVCA believes:

a)
in working towards a just and participatory society;

b)
that all people have equal rights to work towards social justice and to participate in decision-making processes and local action;

c)
that priority should be given to working with communities and groups whose full participation in society is limited by economic disadvantage or institutional discrimination;

d)
that the role of LIOs is to affirm and enable all people to play an active part in their community, both individually and collectively.

5.
NAVCA has a fundamental belief in developing equal opportunities in all areas of its work and structures, and in particular will take positive action in the areas of: representation, services, employment and consultation.



In line with its values and belief, NAVCA will:

a)
continually work to become more aware of, and will work to make LIOs more aware of, oppression and inequality and the problems they may cause, how they affect us and the implications for our work;

b)
work to increase involvement and collaboration with other organisations to promote diversity and equal opportunities;

c)
challenge practices, legislation and institutions which seek to discriminate against or deny the rights of individuals or groups on grounds of race, gender, sexuality, disability, age, class or geographical location.

In particular, NAVCA will:

a)
work to ensure that all its services to LIOs are provided in a way which promotes awareness of the rights and needs of women, people from Black and minority ethnic groups, people with disabilities and lesbians, gay men and bi-sexuals, and enables all people to have access to them;

b)
encourage the provision and use of premises and equipment to provide full access to all people who suffer discrimination and in particular people with disabilities;

c)
work to ensure that NAVCA Trustee Board, committees, working parties and staff reflect the diversity within and beyond the LIOs network and in society as a whole and will encourage and support LIOs to do the same;

d)
work to develop a positive and inclusive culture and environment, regularly reviewing recruitment, employment and work practices to ensure that NAVCA best meets the interests and needs of all its current and potential staff and volunteers, in particular those from groups that suffer from exclusion or discrimination;

e)
seek to share its experiences and promote good practice in the area of equalities and inclusion throughout the LIOs network and beyond.

2. Standing Orders for the conduct of General Meetings

1.
The following shall be the Standing Orders for the conduct of business of General Meetings of the National Association.

Agenda for the Annual General Meeting

2.
The business at the Annual General Meeting shall include:

a) apologies for absence;
b) minutes of the previous Annual General Meeting;
c) Annual Report;
d) appointment of tellers;
e) the announcement of the result of the ballots for the elected members of the Board and the Chair;
f) motions;
g) other approved business.

Motions

3.
Any motion for the Annual General Meeting shall be submitted to the Secretary not less than 55 days before the date of the meeting and shall be circulated to members not later than 40 days before the date of the meeting and accompanied by the names of the members proposing and seconding it. Motions may be circulated by electronic communication.

4.
Any amendment to a motion for the Annual General Meeting not being a motion covered by paragraph 8 of the Memorandum of Association shall be submitted to the Secretary not less than seven days before the date of the meeting and shall be circulated to members either before or at the meeting accompanied by the names of the members proposing and seconding it. Amendments may be circulated by electronic communication. Any such amendment shall, if accepted by a simple majority of those present and voting at the meeting, be treated as if it had been submitted in accordance with Standing Order 3.

5.
Proposers of motions and amendments may be invited to attend a meeting of the sub-committee held shortly before the Annual General Meeting (see Standing Order 7 below).

6.
Procedure for Emergency Motions. Proposed emergency motions can be notified to the Secretary by 9 p.m. on the day before the meeting. The Chair will consult with the standing orders sub-committee and rule on the acceptability of the motion. If the Chair rules that the motion may be moved, the Chair will announce to the meeting the point on the Agenda where the motion is to be debated. A majority of two thirds of the members present and voting is required to adopt an emergency motion.

7.
The Trustee Board may elect a sub-committee to consider motions and, where appropriate, modify the wording, or combine two or more motions, with the consent of the proposers, and to advise the Chair on the order in which motions are put to the Meeting.

Rules of debate

8.
A motion, other than one under Standing Order 26, or amendment shall not be discussed unless it has been proposed and seconded and, unless notice has already been given under Standing Orders.

9.
Members when seconding a motion or amendment may, if they then declare their intention to do so, reserve their speeches until a later period of the debate.

10.
When speaking, members shall stand and address the Chair. If two or more members rise, the Chair shall call on one to speak; the other or others shall then sit. While a member is speaking the other members shall remain seated, unless rising to a point of order or in personal explanation.

11.
Members shall direct their speeches to the question under discussion or to a personal explanation or to a point of order.

12.
A member who has spoken on any motion shall not speak again while it is the subject of debate except:

a)
to speak once on an amendment moved by another member;

b)
in exercise of a right of reply;

c)
on a point of order;

d)
by way of personal explanation.

13.
The mover of the motion shall be allowed five minutes and any other member including the member who seconds the motion and members who propose or second amendments shall be allowed three minutes.

14.
A member who has not previously spoken to the motion may move without comment at the conclusion of a speech of another member, "That the Meeting proceed to the next business", "That the question be now put", "That the debate be now adjourned", or "That the meeting do now adjourn", on the seconding of which the Chair shall proceed as follows:

a)
on a motion to proceed to next business: unless in his/her opinion the matter before the meeting has been insufficiently discussed, the Chair shall first give the mover of the original motion a right of reply, and then put to the vote the motion to proceed to next business;

b)
on a motion that the question be now put: unless in his/her opinion the matter before the meeting has been insufficiently discussed, the Chair shall first put to the vote the motion that the question be now put, and if it is passed then give the mover of the original motion his/her right of reply under paragraph (a) of this standing order before putting the motion to the vote;

c)
on a motion to adjourn the debate or the meeting: if in his/her opinion the matter before the meeting has not been sufficiently discussed and cannot reasonably be sufficiently discussed on that occasion the Chair shall put the adjournment motion to the vote without giving the mover of the original motion a right of reply on that occasion.

15.
An amendment shall be relevant to the motion and shall be either:

a)
to leave out words;

b)
to leave out words and to insert or add others;

c)
to insert or add words;


but such omission, insertion or addition of words shall not have the effect of introducing a new proposal into, or negating the motion before the meeting.

16.
Only one amendment may be moved and discussed at a time and no further amendment shall be moved until the amendment under discussion has been disposed of.

17.
If an amendment is lost, other amendments may be moved on the original motion. If an amendment be carried, the motion as amended shall take the place of the original motion and shall become the motion upon which any further amendment may be moved.

18.
Members may with the consent of the meeting signified without discussion:

a)
alter motions of which they have given notice; or

b)
with the further consent of the seconders, alter motions which have been moved;

if (in either case) the alteration is one which could be made as an amendment thereto.

19.
A motion or amendment may be withdrawn by the mover with the consent of the seconder and of the meeting, which shall be signified without discussion, and no member may speak upon it after the mover has asked permission for its withdrawal, unless such permission shall have been refused.

20.
The mover of a motion shall have a right to reply at the close of the debate on the motion, immediately before it is put to the vote. If an amendment is moved, the mover of the original motion shall also have a right of reply at the close of the debate on the amendment and shall not otherwise speak on the amendment. The mover of the amendment shall have no right of reply to the debate on the amendment.

21.
When a motion is under debate no other motions shall be moved except amendments or procedural motions to close or adjourn the debate.

22.
A member may rise on a point of order or in personal explanation, and shall be entitled to be heard forthwith. A point of order shall relate only to an alleged breach of a standing order or point of procedure and the member shall specify the standing order or point of procedure and the way in which he or she considers it has been broken. A personal explanation shall be confined to some material part of a former speech by the member which may appear to have been misunderstood in the current debate.

23.
Whenever the Chair rises during the meeting of the Council a member then standing shall at once resume his/her seat and no member shall rise or speak until the Chair has resumed his/her seat.

24.
The ruling of the Chair upon a point of order, question of precedence or upon the admissibility of a personal explanation shall be final and shall not be open to discussion, unless challenged by not less than five members and unless two thirds of the members vote to the contrary. In the event of disobedience to the Chair's authority, the vacating of the Chair shall effect the adjournment of the meeting.

Voting

25.
Voting on motions and on amendments shall be by show of voting cards. An amendment to a motion shall be discussed and voted on before the original motion is taken.

Suspension of Standing Orders

26.
In the event of a matter of importance and urgency arising after the procedures for proposals of motions and amendments has been completed, the Chair may accept a motion for the suspension of Standing Orders. The proposer of a motion to suspend must clearly state the nature and urgency of the business, the number(s) of the Standing Orders it is proposed should be suspended and the length of time not exceeding 30 minutes such suspension is to last. At the option of the meeting further extension of time may be allowed. The suspension requires a majority of two thirds of those present and voting.

Powers of Trustee Board at General Meetings


27.
The Trustee Board shall have the power to propose motions and amendments for discussion at General Meetings as if it were a member of the Association except that it shall not require a seconder to any motion and it shall not have the power to vote on any matter. All members of the Trustee Board shall be eligible to attend and speak at all General Meetings, but not to vote unless otherwise qualified as the representative of a member.
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