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THE COMPANIES ACTS 1948 TO 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

Memorandum

AND
Articles of Association

OF
The Remote Sensing and Photogrammetry Society
Incorporated the 30th Day of May, 1979

MACRELL & CO.,

Inigo Place,

31 Bedford Street,

London, C2E 9EH.

Department of Trade Licence

Granted by the Secretary of State

(Pursuant to Section 19 (1) of the Companies Act, 1948)

WHEREAS it has been proved to the satisfaction of the Secretary of State for Trade that THE REMOTE SENSING SOCIETY an Association about to be formed as a limited company under the Companies Act, 1948, is to be formed for promoting objects of the nature contemplated by Section 19 of that Act, and that it is the intention of the said Association that the income and property of the said Association whencesoever derived shall be applied solely towards the promotion of the objects of the said Association as set forth in its Memorandum of Association and that no portion thereof shall be paid or transferred, directly or indirectly, by way of dividend or bonus to the members of the said Association.

NOW, THEREFORE, in consideration of the provisions and conditions contained in the Memorandum and Articles of Association of the said Association as subscribed by Seven members thereof on the 15th day of February 1979, and on the conditions annexed hereto, the Secretary of State in exercise of his powers under subsection (1) of the said Section 19, does by this licence direct that THE REMOTE SENSING SOCIETY be registered as a Company with limited liability, without the addition of the word "Limited" to its name.

SIGNED this 30th day of May, 1979.

J. POUND.

Authorised by the Secretary of State

1.
No addition, alteration, or amendment shall be made to or in the provisions of the Memorandum or Articles for the time being in force, unless the same shall have been previously submitted to and approved by the Charity Commissioners for England and Wales.

2.
No addition, alteration or amendment shall be made to or in clauses 4 or 7 of the Memorandum of Association for the time being in force, unless the same shall have been previously submitted to and approved by the Secretary of State for Trade.

THE COMPANIES ACTS 1948 TO 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

Memorandum of Association

OF
The Remote Sensing and Photogrammetry Society
1. The name of the Company (hereinafter called "the Society") is the "THE REMOTE SENSING AND PHOTOGRAMMETRY SOCIETY".

2. The Registered Office of the Society will be situate in England.

3. The objects of the Society are to advance the education of the public in the many fields of remote sensing and photogrammetry and to promote the benefits to be derived from their application and in furtherance of the objects but not otherwise the Society may:-

(1) bring together those involved in the many aspects of remote sensing and photogrammetry, in the United Kingdom and overseas

(2) facilitate the exchange of information and ideas amongst the members of the Society and others and between representatives of the different techniques

(3) promote and co-ordinate research and cooperation in fields concerned with or affected by remote sensing and photogrammetry, and publish the useful results of such research

(4) hold meetings of the Society for reading and discussing communications and lectures

(5) foster student interest in remote sensing and photogrammetry in universities and colleges

(6) supply technical information and maintain a library

(7) provide a specialist facility that could be used by Government departments and other authorities to obtain the collective views of the remote sensing and photogrammetric community

(8) maintain close liaison with other national and international organisations, official agencies, professional institutes and user communities as well as individual persons, on matters of common interest; or with any remote sensing or photogrammetric Societies or organisations that may be established abroad

(9) make representations to constituted authorities on remote sensing and photogrammetric matters

(10) found, establish, undertake, superintend, administer and contribute to the support of educational institutions, schools and classes and any charitable funds conducive to the objects of the Society

(11) purchase, take on lease or in exchange, hire or otherwise acquire any real and personal estate which may be deemed necessary, or convenient for any of the purposes of the Society

(12) construct, maintain and alter any houses, buildings or works necessary or convenient for the purposes of the Society

(13) take any gift of property, whether subject to any special trust or not, for any one or more of the objects of the Society

(14) take such steps by personal or written appeals, public meetings, or otherwise, as may from time to time be deemed expedient for the purpose of procuring contributions to the funds of the Society, in the shape of donations, annual subscriptions or otherwise provided that the Society shall not undertake any permanent trading activities in raising funds for its primary object

(15) create and publish any newspapers, periodicals, books or leaflets that the Society may think desirable for the promotion of its objects

(16) sell, manage, lease, mortgage, dispose of, or otherwise deal with all or any part of the property of the Society

(17) borrow and raise money in such manner as the Society may think fit

(18) invest the monies of the Society not immediately required for its purpose in or upon such investments, securities or property as may be thought fit, subject nevertheless to such conditions (if any) and such consents (if any) as may for the time being be imposed or required by law and subject also as hereinafter provided

(19) undertake and execute any Charitable Trusts which are directly or indirectly necessary to the object of the Society

(20) make all reasonable and necessary provision for the payment of pensions and superannuation to or on behalf of employees and their wives, widows and other dependents

(21) amalgamate with any charitable companies, institutions, societies or associations having objects altogether or in part similar to that of this Society and which shall prohibit the distribution of their income and prosperity amongst their members to an extent at least as great as is imposed on the Society under or by virtue of, Clause 4 hereof

(22) acquire and undertake all or any part of the property, assets, liabilities and engagements of any one or more of the charitable companies, institutions, societies or associations with which this Society is authorised to amalgamate

(23) transfer all or any part of the property, assets, liabilities and engagements of this Society to any one or more of the charitable companies, institutions, societies or associations with which this Society is authorised to amalgamate

(24) provide and award medals, prizes and bursaries all in connection with remote sensing and photogrammetry.

(25) do  all such other lawful things as are necessary for the attainment of the above object.

(26) provide indemnity insurance to cover the liability of Council members 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 which they may be guilty in relation to the company: Provided that any such insurance shall not extend to any claim arising from any act or omission which Council members knew to be a breach of trust or breach of duty or which was committed by Council members in reckless disregard of 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 Council members in their capacity as directors of the company.

Provided always that no part of the property of funds of the Society shall be applied for other than charitable objects.

Provided further that:-

(i) In case the Society shall take or hold any property which may be subject to any trusts, the Society 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 Society shall not extend to the regulation of relations between workers and employers or organisations of workers and organisations of employers.

(iii) In case the Society shall take or hold any property subject to the jurisdiction of the Charity Commissioners for England and Wales, the Society 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 Council of the Society 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 as such Council have been if no incorporation had been effected and the incorporation of the Society shall not diminish or impair any control or authority exercisable by the Chancery Division or the Charity Commissioners over the Council but they shall as regards any such property be subject jointly and separately to such control or authority as if the Society were not incorporated.

4. The income and property of the Society shall be applied solely towards the promotion of its object as set forth in this Memorandum of Association and no portion thereof shall be paid or transferred directly by way of dividend, bonus or otherwise howsoever by way of profit, to members of the Society and no member of its Council shall be appointed to any office of the Society paid by salary or fees, or receive any remuneration or other benefit in money or money's worth from the Society.

Provided that nothing herein shall prevent any payment in good faith by the Society

(a) of reasonable and proper remuneration to any member, officer or servant of the Society (not being a member of its Council) for any services rendered to the Society

(b) of interest at a rate not exceeding two per cent per annum less than the minimum lending rate prescribed for the time being by the Bank of England or three per cent whichever is greater or reasonable and proper rent for premises demised or let by any member of the Society or of its Council or Governing Body

(c) to any member of its Council of reasonable out-of-pocket expenses

(d) of fees, remuneration or other benefit in money or money's worth to a company of which a Member of the Council may be a member holding not more than one-hundredth part of the capital of such company

(e) of any premium in respect of any indemnity insurance to cover the liability of the directors which by virtue of any rule of law would 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 company.  Provided that such insurance shall not extend to any claim arising from any act or omission which the directors knew to be a breach of trust or breach of duty or which was committed by the directors 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 directors in their capacity as directors of the company.

5. The liability of the members is limited.

6. Every member of the Society undertakes to contribute to the assets of the Society, in the event of the same being wound up while he is a member, or within one year after he ceases to be a member, for payment of the debts and liabilities of the Society contracted before he ceases to be a member, and of the costs, charges and expenses of winding up and for the adjustment of the rights of the contributories amongst themselves, such amount as may be required not exceeding one pound.

7. If upon the winding up or dissolution of the Society there remains, after the satisfaction of all its debts and liabilities, any property whatsoever the same shall not be paid to or distributed among the members of the Society but shall be given or transferred to some other charitable institution or institutions, having objects similar to the object of the Society and which shall prohibit the distribution of its or their income and property among its or their members to an extent at least as great as is imposed on the Society under or by virtue of Clause 4 hereof, such institution or institutions to be determined by the members of the Society at or before the time of dissolution and if and so far as effect cannot be given to such 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.

Names, Addresses and Descriptions of Members

J.L. CROWDER,

1, School Lane, Barrow, Gurney,

Bristol BS19 3RT

Chartered Engineer.

R.A.G. SAVIGEAR,

Chevess Croft, Croft Road, Frissfield,

Reading, Berkshire,

Professor of Geography.

J.L. VAN GENDEREN,

153 Woll Lane, Windsor, Berkshire.

Resources Consultant.

N.D.E CUSTANCE,

'Appledenel, 10 Eastlands Way, Oxted, Surrey.

Engineer.

J.R. HARDY,

12 Darel Road, Caversham,

Reading, RG4 7AY

University Teacher.

ELIZABETH J. LINDSEY,

Flat 5, 39 Gloucester Walk, Kensington, London, W8 4HY.

Civil Servant.

J.O. THOMAS,

Fordybrook, East Hendred, Oxon OX12 8JU

University Senior Lecturer.

DATED this day of February, 1979.

WITNESS to the above Signatures:-

DONALD HARDY,

88 Coleford Bridge Road,

Camberley, Surrey.  Civil Servant.

THE COMPANIES ACTS 1948 TO 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

Articles of Association

OF
The Remote Sensing and Photogrammetry Society
INTERPRETATION
1. In these Articles:

WORDS




MEANINGS
"The Society"
"The Remote Sensing and Photogrammetry Society".

"the Act"


The Companies Act, 1985.

"Members"


Persons who are on the Register of the Society.

"The Council"
The collective body of members constituting the Council of Management of the Society for the time being.

"Voters"
Ordinary and Concessionary Members and Honorary Members.

"Notice"
Notice includes a voting paper.

"Registered Address"
That address of a member which for the time being appears on the Register of the Society.

"Seal"
The Common Seal of the Society.

"The United Kingdom"
Great Britain and Northern Ireland.

"The Secretary"
Any person appointed to perform the duties of the Secretary of the Society.

Masculine gender includes the feminine unless the context precludes.

2. The number of Members with which the Society proposes to be registered is 500 but the Council may from time to time register an increase in numbers.  The subscribers to the Memorandum and such other persons as the Council shall elect shall be members of the Society.  Every member of the Society shall either sign a form of consent to become a member or sign a register of members maintained by the Society in accordance with Section 110 of the Act on becoming a member.

3. The Society is established for the purpose expressed in the Memorandum of Association.

CLASSES OF MEMBERSHIP,

QUALIFICATIONS AND VOTING RIGHTS 

4. There shall be the following classes of membership:-

1. Ordinary Members.  Those who at the time of election are or have professional or occupational interest other than as students in remote sensing or photogrammetry.  Ordinary members have full voting rights, are eligible to attend the Society's meetings at no charge or at reduced cost and receive both free and reduced cost publications.

2. Concessionary Members.  Those students who at the time of election are interested in remote sensing or photogrammetric activities and currently undertaking recognised courses of study which can lead to a qualification relevant to remote sensing or photogrammetry or are undertaking research in some field associated with remote sensing or photogrammetry whilst at an educational establishment and such retired or unwaged members as the Council may designate as Concessionary.  Concessionary members have the same privileges as Ordinary Members.

3. Corporate Members.  Open to firms and institutions who are interested in remote sensing and photogrammetry and are willing to act in some measure as sponsors.  Corporate members have no voting rights but receive

(a) acknowledgement in the Society's literature;

(b) publications on the same basis as an Ordinary Member;

(c) two tickets for attending each non- residential meeting;

(d) the right to send two representatives on residential courses on the same financial terms as an Ordinary Member.

4.
Honorary Members.  Reserved for individuals of prominence in the field of remote sensing and photogrammetry and such membership would be decided by invitation of the Council.  They have the same rights as Ordinary Members including the right to vote on all matters affecting the Society's business and activities other than amendments to the Memorandum and Articles of Association.

5. The Voters may from time to time in a General Meeting create classes of membership and lay down the qualifications for such classes as they think fit.

ELECTION OF MEMBERS
6. (A)
General.  No formal qualification shall be required for membership of the Society and subject only to the provisions of Article 4 thereof the Council shall be entitled to decide which class of membership shall apply to each member upon his joining the Society.  Each applicant shall complete an application in the form laid down by the Council.

    (B)

Every person or corporation joining the Society shall be informed of the class of membership in which he or it has been placed by the Council and the member's entry into the Society shall not be effective until he or it has paid the annual subscription for the current year.

(C) Expulsion of a Member.  The Council may expel any member from the Society who in its opinion has acted in a manner discreditable to or contrary to the interests of the Society but only after the member sought to be expelled has been given full and fair opportunity to state his defence or explanation and so that the proceedings of the Council shall be conducted in all respects in accordance with national justice.

SUBSCRIPTIONS

7.      

The annual subscriptions, entrance fees and registrations payable by members shall be those proposed by the Council and approved by a general meeting of which due notice has been given.  The annual subscriptions of members may be varied according to their place of residence.  The place of residence of a member in any year shall be his registered address on the first day of April of that year.  All annual subscriptions are due on the first day of April.  If any member joins the Society on or after 1st January his or its first year's subscription shall be deemed to cover the remainder of the current and the whole of the ensuing year.




RESIGNATION AND SUSPENSION
8. Every member shall be liable for the payment of his annual subscription unless he has notified the Society in writing of his intention to resign having previously paid any arrears, including the subscription for the year current at the date of his notice.  Such notice must be given before the last day of February of the current year.

Any member whose subscription has not been paid before the first day of July shall be in arrears of subscription and shall be notified that he is not entitled to attend or vote at any meeting or to receive any publications.  Every member whose subscription is two years in arrears on the first day of July shall be reported to the Council who shall direct application to be made to him.  In the event of his failure to pay within one month after such application the Council may terminate his membership of the Society; he shall, however, remain liable for all monies due.

The Council may remit the whole or part of the annual subscription or of any arrears due from any member with twenty years or more uninterrupted membership who through ill health, advanced age or other sufficient cause is financially incapacitated.

OTHER RIGHTS OF  MEMBERS
9. Rights of Members include the use of the premises and library of the Society and access to all such information and advice with regard to remote sensing and photogrammetry as the Society or its officers may be able and willing to supply.

No right or privilege of any member shall be in any way transferred or transmissible, but all such rights or privileges shall cease on the member ceasing to be such whether by health or retirement or otherwise.

MEETINGS
10. Meetings of the Society are of two kinds: viz Annual and Extraordinary General Meetings of Voters, and General or Technical Meetings of Members, whether residential or non-residential.

11. The Society shall in each year hold a General Meeting of Voters as its Annual General Meeting in addition to any other meetings in that year, and shall specify the meeting as such in the notice calling it; and not more than fifteen months shall elapse between the date of one Annual General Meeting and that of the next.  Provided that so long as the Society holds its first Annual General Meeting within eighteen months of its incorporation, it need not hold it in the year of its incorporation or in the following year.  The Annual General Meeting shall be held at such time and place as the Council shall appoint.

12. No proposed alteration, addition or amendment of the Memorandum or Articles shall take effect until the same has been approved by Special Resolution of an Extraordinary General Meeting.  No alterations shall be made which would cause the Society to cease to be a Charity at Law.

13. The Council may, whenever they think fit, convene an Extraordinary General Meeting of Voters, and Extraordinary General Meetings shall also be convened on such requisition, or in default, may be convened by such requisitionists, as provided by Section 132 of the Act.  If at any time there are not within the United Kingdom sufficient Members of the Council capable of acting to form a quorum, any Member of Council or any two Members may convene an Extraordinary General Meeting in the same manner as nearly as possible as that in which Meetings may be convened by the Council.

NOTICE OF GENERAL MEETINGS
14. An Annual General Meeting and a meeting called for the passing of a Special Resolution shall be called by not less than twenty-one days' notice in writing, and a meeting of the Society other than an Annual General Meeting or a Meeting for the passing of a Special Resolution shall be called by not less than fourteen days' notice in writing.  The notice shall be exclusive of the day on which it is served or deemed to be served and of the day for which it is given and shall specify the place the day and the hour of meeting and in case of special business the general nature of the business and shall be given, in a manner hereinafter mentioned, or in such other manner, if any, as may be prescribed by the Society in General Meeting.  The Society may invite representatives of Corporate Members to General Meetings but such representatives shall not be entitled to vote.

15. 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.

PROCEEDINGS AT GENERAL MEETINGS
16.
All business shall be deemed special that is transacted at an Extraordinary General Meeting, and also all that is transacted at an Annual General Meeting with the exception of the consideration of the accounts, balance sheets, and the reports of the Council and Auditors, the election of Members of Council in the place of those retiring and the appointment of and the fixing of the remuneration of the Auditors.

17.
No business shall be transacted at any General Meeting unless a quorum of members is present at the time when the meeting proceeds to business; twenty members present in person shall be a quorum.

18. If within half an hour from the time appointed for the meeting a quorum is not present, the meeting, if convened upon any requisition of members, shall be dissolved; in any other case it shall stand adjourned to the same day in the next week, at the same time and place, or to such other day and at such other time and place as the Chairman may determine, and if at the adjourned meeting a quorum is not present within half an hour from the time appointed for the meeting the members present shall be a quorum.

19. The Chairman of the Council shall preside as Chairman at every General Meeting of the Society, or if there is no such Chairman or if he shall not be present within fifteen minutes after the time appointed for the holding of the Meeting or is unwilling to act the Members present shall elect one of their number to be Chairman of the Meeting.

20. The Chairman may with the consent of any Meeting at which a quorum is 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 any adjourned Meeting other than the business left unfinished at the Meeting from which the adjournment took place.  When a meeting is adjourned for thirty days or more notice of the adjourned meeting shall be given as in the case of an original meeting.  Save as aforesaid it shall not be necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting.

21. At any General Meeting a resolution put to the vote of the Meeting shall be decided on a show of hands unless a poll is ((before or on the declaration of the result of the show of hands) demanded:-

(a) by the Chairman; or

(b) by at least three members present in person or by proxy; or

(c) by any member or members present in person or by proxy and representing not less than one-tenth of the total voting rights of all the members having the right to vote at the Meeting.

Unless a poll be so demanded a declaration by the Chairman that a resolution has on a show of hands been carried or carried unanimously, or by a particular majority, or lost and an entry to that effect in the book containing the minutes of proceedings of the Society shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against such resolution.  The demand for a poll may be withdrawn.

22. Except as provided in Article 24 if a poll is duly demanded it shall be taken in such manner as the Chairman directs, and the result of the poll shall be deemed to be the resolution of the Meeting at which the poll was demanded.

23. In the case of equality of votes, whether on a show of hands or on a poll, the Chairman of the Meeting at which the show of hands takes place or at which the poll is demanded shall be entitled to a second or casting vote.

24. A poll demanded on the election of a Chairman or on a question of adjournment shall be taken forthwith.  A poll demanded on any other question shall be taken at such time as the Chairman of the meeting directs and any business other than that upon which a poll has been demanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS
25. No member having a vote shall be entitled to vote at any General Meeting unless all monies presently payable by him to the Society have been paid.

26. On a poll votes may be given either personally or by proxy.

27. The instrument appointing a proxy shall be in writing under the hand of the appointor or his attorney duly authorised in writing.  A proxy need not be a member of the Society.

28. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of that power or authority shall be deposited at the registered office of the Society or at any other place within the United Kingdom as is specified for that purpose in the notice convening the meeting, not less than 48 hours before the time for holding the Meeting or adjourned Meeting at which the person named in the instrument proposes to vote, or in the case of a poll, not less than 24 hours before the time appointed for the taking of the poll and in default the instrument of proxy shall not be treated as valid.

29. An instrument appointing a proxy shall be in the following form or a form as near thereto as circumstances admit:-

"I








     ,

"of








     ,

"in the County of


      being a member

"of the above-named Society hereby appoint

"








     ,

"of








     ,

"or failing him







     ,

"of








     ,

"as my proxy to vote for me on my behalf at

"the (Annual or Extraordinary, as the case may

"be) General Meeting of the Society to be held

"on the        day of        19   , and at

"any adjournment thereof.

"Signed     this                  day     of 

      19    

  ,"

30. Where it is desired to afford members an opportunity of voting for or against a resolution the instrument appointing a proxy shall be in the following form or a form as near thereto as circumstances admit:-

"I







     ,

"of







     ,

"in the County of



 

      being a

"member of the above-named Society hereby

"appoint







     ,

"of







     ,

"or failing him,







     ,

"of







     ,

"as my proxy to vote for me on my behalf at the


"(Annual or Extraordinary, as the case may be)

"General Meeting of the Society to be held on

"the                 day       of                            19    and at any

"Adjournment thereof.

"Signed this     day      of                                             19

      ."

"This form is to be used *in favour of the

 

      against

"Unless otherwise instructed, the proxy will

"vote as he thinks fit.

* Strike out whichever is not desired.

These forms or a suitable adaptation may also be used by Corporate Members to appoint a proxy to attend, but not to vote, at a General Meeting.

31. The instrument appointing a proxy for a Member shall be deemed to confer authority to demand or join in demanding a poll.

32. A vote given in accordance with the terms of an instrument of Proxy shall be valid, notwithstanding the previous death or insanity of the principal or revocation of the proxy or of the authority under which the proxy was executed, provided that no intimation in writing, of such death, insanity or revocation as aforesaid shall have been received by the Society at the office before the commencement of the Meeting or adjourned Meeting at which the proxy is used.

MANAGEMENT - THE COUNCIL AND COMMITTEE
33. (i) The general Management of the Society is vested in the Council.  The Council shall consist of elected members, co-opted members and ex-officio members.  It shall meet regularly for the despatch of its business, and not less than three times in any year.  There shall be twelve elected members of Council and the total number of Council including co-opted members and ex-officio members shall not exceed twenty-two.

The ex-officio members of the Council are the Honorary Chairman, the Honorary Vice-Chairman, the Honorary Treasurer, the Honorary Secretary and the Executive Secretary.

The Chairman, Vice Chairman, Treasurer and Secretary shall each have a vote but the Executive Secretary and any Assistant Secretary if paid for their services shall have no vote on any questions.  The Elected members of Council shall hold office for 3 years, one third of them shall retire annually, but each such retiring member shall be eligible for re-election, unless he has already served two periods of office.

(ii)  Any vacancy created by the death or resignation of an elected member may be filled by co-option by the Council but the member so co-opted shall hold office only until the next Annual General Meeting.  A retiring member of Council shall hold office until the conclusion of the Annual General Meeting at which he retires.

(iii)  Co-opted members other than those filling a casual vacancy shall hold office for three years from the date of co-option.  They shall each have a vote.

(iv)  The office of member of Council shall be vacated if:-

(a) by notice in writing to the Society he resigns his office; or

(b) he ceases to be a member of the Society; or

(c) he holds an office of profit under the Society, whether by salary or payment of fees; or

(d) he becomes bankrupt or makes any arrangement or composition with his creditors generally; or

(e) he becomes of unsound mind; or

(f) he is absent for four consecutive Council meetings without reasonable excuse; or

(g) he becomes prohibited from taking part in the management of the Society by reason of any Court Order made under the Companies Acts, 1948 to 1976; or

(h) he is removed from office by a resolution duly passed pursuant to Section 184 of the Act; or

(i) he ceases to be a member by virtue of Section 185 of the Act.

POWERS OF THE COUNCIL
34.

(i) The Council shall elect its own Chairman, Vice-Chairman, Honorary Treasurer Honorary Secretary and other Honorary Officers as necessary who shall hold office for one year but shall be eligible for reelection.  Subject to Section 21 (5) of the Companies Act 1976, it shall also appoint the Executive Secretary and any assistant Secretary at such remuneration consistent with Clause 4 of the Memorandum and on such conditions as it thinks fit; and any Executive Secretary or assistant Secretary so appointed may be removed by the Council.  The provisions of Sections 177 and 179 of the Companies Act, 1948 shall apply and be observed.


(ii) The Council shall have power to assist it in its work, such committees as it may think fit including:-

(1) Executive

(2) Finance

(3) Technical Programme

(4) Publications

(5) Awards & Professional Standards

(6) External Affairs

(7) Membership & Publicity

(8) Education & Training

and may delegate to such committees such powers as may be necessary provided that the overall responsibility of the Council to the members of the Society is not thereby abrogated provided further that there be no substantial expenditure without prior consideration of the executive committee.  Provided further that subcommittees report back to and have their decisions confirmed by the Council.  The Chairman of each committee shall be appointed by the Council from amongst its members.  The Chairman as appointed shall nominate the members of his committee subject to the approval of the Council.

(iii)
The powers of the Council shall include

(a) the appointment of a Public Relations Officer and the determination from time to time of his remuneration and that of the Executive Secretary and any assistant Secretary,

(b) the payment of all expenses and costs of drafting and incorporating the Society and of registering it with appropriate authorities,

(c) determining and from time to time varying the charges for publications, use of the library, and attendance at residential courses and meetings of members, or the supply of technical information.  The Council may invite a person or persons distinguished in related fields to be the President or a Vice-President or Vice-Presidents (as the case may be) of the Society.

ELECTION OF COUNCIL
35.

(A)
Nominations.  Nominations of candidates for election to the Council must be received by the Secretary by a date to be fixed by the Council by reference to the Annual General Meeting in each year and shall include statements in writing by the candidates that they are willing to serve.  The nomination forms shall be signed by one proposer and two seconders, who shall be Voters.


(B)
Voting Paper.  Not less than twenty-one days before the Annual General Meeting a voting paper, the form of which shall be determined by the Council, shall be posted to every Voter whose registered address is in the United Kingdom.  Voting papers not completed in accordance with the instructions shall be invalid.  Each voting paper shall be returned in the envelope provided to arrive not later than the day before the date of the Annual General Meeting.  Papers arriving thereafter shall be destroyed unopened.


(C)
Scrutineers.  At its last meeting before the Annual General Meeting in any year, the Council shall appoint not less than two Scrutineers from members of the Society.  The Scrutineers shall present themselves at the offices of the Society on the day of the Annual General Meeting and supervise the counting of the votes.  The report of the Scrutineers shall be handed to the Chairman immediately before the meeting.


In the event of the Scrutineers being unable to report the election of any member of the Council due to an equality of votes, the Chairman of the Annual Meeting shall have the casting vote or votes necessary to make the election complete.


(D)
Announcement of Election.  The names of the newly elected members of the Council shall be announced by the Chairman at the end of the said Annual General Meeting.


PROCEEDINGS OF COUNCIL
36. (i) The Council may meet together for the despatch of business, adjourn and otherwise regulate their meetings as they think fit.  Questions arising at any meeting shall be decided by a majority of votes.  In the case of an equality of votes, the Chairman shall have a second or casting vote.  A Member of Council may, and the Secretary on the requisition of a Member of Council shall, at any time, summon a Meeting of the Council.  It shall not be necessary to give notice of a meeting of Council to any member for the time being absent from the United Kingdom.

(ii) The quorum necessary for the transaction of the business of the Council may be fixed by the Council and unless so fixed shall be seven.

(iii) All acts done by any meeting of the Council or of a committee of Council or by any person acting as a member shall notwithstanding that it be afterwards discovered that there was some defect in the appointment of any such member of Council or person acting aforesaid, or that they or any of them were disqualified, be as valid as if every such person had been duly appointed and was qualified to be a member of Council.

(iv) The Council shall cause proper minutes to be made of all appointments of officers made by the Council and of the proceedings of all meetings of the Society and of the Council and of Committees of the Council, and all business transacted at such meetings, and any such minutes of any meeting if purporting to be signed by the Chairman of such meeting, or by the Chairman of the next succeeding meeting, shall be sufficient evidence without any further proof of the facts therein stated.


THE SEAL
37. The Council shall provide for the safe custody of the Seal, which shall only be used by the authority of the Council in that behalf, and every instrument to which the Seal shall be affixed shall be signed by at least one elected or ex-officio Member of Council.




ACCOUNTS
38.
(i) The Council shall cause accounting records to be kept in accordance with Section 12 of the Companies Act, 1976.

(ii) The accounting records shall be kept at the registered office of the Society, or subject to Section 12 (6) and (7) of the Companies Act 1976 at such place or places as the Council think fit, and shall always be open to the inspection of members of Council.

(iii) The Council shall from time to time determine whether and to what extent and at what times and places and under what conditions or regulations the accounts and books of the Society or any of them shall be open to the inspection of members and no member (not being a member of Council) shall have any right of inspection of any account or book or document of the Society except as conferred by statute or authorised by the Council or by the Society in General Meeting.

(iv) The Council shall from time to time in accordance with Sections 150 and 157 of the Act and Sections 1, 6 and 7 of the Companies Act, 1976 cause to be prepared and to be laid before the Society in General Meeting such profit and loss accounts, balance sheets and reports as are referred to in those Sections.  The Auditors report shall be open to inspection and be read before the meeting as required by Section 14 of the Companies Act, 1967.

(v) A copy of every balance sheet (including every document required by law to be annexed thereto) which is to be laid before the Society in General Meeting, together with a copy of the auditors report and the report of the Council shall not less than twenty-one days before the date of the meeting be sent to every member of the Society having a registered address in the United Kingdom.  Provided that this Article shall not require a copy of those documents to be sent to any person of whose address the Company is not aware.

39. The Council shall ensure that the Society's Accounts comply in all respects with the requirements of sections 221 and 226 of the Companies Act 1985.

NOTICES
40. A notice may be given by the Society to any Member either personally or by sending it by post to him or to his registered address (if he has no registered address within the United Kingdom) to the address, if any, within the United Kingdom supplied by him to the Society for the giving of notices to him.  Where a notice is sent by post, service of the notice shall be deemed to be effected by properly addressing, prepaying and posting a letter containing the notice, and to have been effected in the case of a notice of a Meeting at the expiration of 48 hours after the letter containing the same is posted, and in any other case at the time at which the letter would be delivered in the ordinary course of the post.

41. Clause 8 of the Memorandum relating to the winding up and dissolution of the Society shall have effect as if its provisions were repeated in these Articles.

42. Subject to the provisions of Section 205 of the Act each member of the Council or its committees and any officer of the Society shall be indemnified out of the funds and property of the Society to such extent as the Council shall approve from and against all such costs, charges or damages as he may sustain by reason of his accepting office or acting in the execution of the duties or powers imposed upon or given to him by the Memorandum and Articles of Association of the Society.

Names, Addresses and Descriptions of Members.

J.L. CROWDER,

1, School Lane, Barrow, Gurney.

Bristol BS19 3RT.

Chartered Engineer

R.A.G. SAVIGEAR,

Chevess Croft, Croft Road, Frissfield,

Reading, Berkshire.

Professor of Geography.

J.L. VAN GENDEREN,

153 Woll Lane, Windsor, Berkshire.

Resources Consultant.

N.D.E. CUSTANCE,

'Appledene', 10 Eastlands Way, Oxted,

Surrey.

Engineer.

J.R. HARDY,

12, Darel Road, Caversham,

Reading RG4 7AY

University Teacher.

ELIZABETH J. LINDSEY,

Flat 5, 39 Gloucester Walk, Kensington,

London W8 4HY

Civil Servant.

J.O. THOMAS,

Fordybrook, East Hendred, Oxon OX12 8JU

University Senior Lecturer

DATED this 15th day of February, 1979.

WITNESS to the above Signatures:-


DONALD HARDY,



88 Coleford Bridge Road,




Camberley, Surrey.





Civil Servant.

THE COMPANIES ACTS 1948 TO 1985
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Incorporated

the 30th day of May, 1979
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