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THE COMPANIES ACT2006

COMPANY LIMITED BY GUARANTEE
NOT HAVING A SHARE CAPITALAND
HAVING CHARITABLE STATUS

MEMORANDUM OF ASSOCIATION

OF

EUROPEAN SOCIETY OF VETERINARY DERMATOLOGY

The Company’s name is EUROPEAN SOCIETY OF VETERINARY
DERMATOLOGY (“the Charity”).

The Charity’s registered office is to be situated in England.
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THE COMPANIES ACT2006

COMPANY LIMITED BY GUARANTEE
NOT HAVING A SHARE CAPITAL AND
HAVING CHARITABLE STATUS

ARTICLES OF ASSOCIATION

OF

EUROPEAN SOCIETY OF VETERINARY DERMATOLOGY

1. INTERPRETATION
1.1. In these Articles:
“the Act” means the Companies Act 2006
“the Articles” means these Articles of Association of the
Charity
“AGM” means the annual general meeting of the

Charity
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“the Board”

“Board Meeting”

“Business Day”

“Chairman”

“the Charity”

“Charity Commission”

“Clear Days”

“Committee”

means the Board of Trustees of the Charity
and (where appropriate) includes a
Committee and the Trustees acting by

written resolution

means a meeting of the Board

means any day other than a Saturday,

Sunday or a bank holiday

means (subject to the context) either the
person elected as President of the Charity
under Article 24 or where the President of
the Charity is not present or has not taken
the chair at a meeting means the person
who is chairing a Board Meeting or General

Meeting at the time

means the company intended to be

regulated by these Articles;

means the Charity Commission for England

and Wales

in relation to a period of notice means the
period excluding the day when the notice
is given or deemed to be given and the day
for which it is given or on which it is to take

effect

means a Committee of the Board exercising

powers delegated to it by the Board
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“Companies House”

“Custodian”

“Financial Expert”

“General Meeting”

“including”

“Member”

“the Memorandum”

“Nominee Company”

“the Objects”

means the office of the Registrar of

Companies

means a person or body who undertakes
safe custody of assets or documents or

records relating to them

means an individual, company or firm who
is authorised to give investment advice
under the Financial Services and Markets

Act 2000

means a meeting of the Members and

includes an AGCM

means “including without limitation” and
“include” and “includes” are to be construed

accordingly

means a company member for the time
being of the Charity who is admitted under
Article 5

means the Memorandum of Association of

the Charity

means a corporate body registered or
having an established place of business in
England and Wales which holds title to

property for another

means the objects of the Charity as set out

in Article 2
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“Observers”

“President”

“Registered Office”

“Secretary”

“Statutory Registers”

“Taxable Trading”

“Trustee”

“United Kingdom”

“Working Party”

means those persons (other than the
Trustees) present under Article 26 at a

Board Meeting

means the Trustee elected as President of

the Charity under Article 24

means the registered office of the Charity

means the secretary of the Charity (if any)
including a joint, assistant or deputy

secretary

means the registers kept at the Registered
Office which the Charity is required to

maintain under the Act

means carrying on a trade or business in
such manner or on such a scale that some
or all of the profits are subject to

corporation tax

means any individual who is appointed as a
Trustee of the Charity in accordance with
Article 16

means Great Britain and Northern Ireland
means a body established by the Board to

make recommendations to the Board but

without decision-making powers
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“Year” means a period of 12 consecutive months
starting with January and ending with
December
1.2. In the Articles:

1.2.1. terms defined in the Act are to have the same meaning;

1.2.2. references to the singular include the plural and vice-
versa and to the masculine include the feminine and
neuter and vice-versa;

1.2.3. references to “organisations” or “persons” include
corporate  bodies, public bodies, unincorporated
associations and partnerships;

1.2.4. references to legislation, regulations, determinations and
directions include all amendments, replacements or re-
enactments and references to legislation (where
appropriate) include all regulations, determinations and
directions made or given under it;

1.2.5. references to Clauses are to clauses of the Memorandum
and to the Articles are to those within the Articles;

1.2.6. headings are not to affect the interpretation of the
Memorandum and Articles; and

1.2.7. terms defined in the Articles have the same meaning in

2. OBJECTS

the Memorandum and vice versa.
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The Charity’s Objects are:-

2.1.

2.2.

2.3.

2.4,

2.5.

2.6.

2.7.

POWERS

to further scientific progress in veterinary and comparative

dermatology;

to co-ordinate research in veterinary dermatology;

to provide an exclusive organisation for dedicated individuals who
devote a significant proportion of their professional activity to

research, teaching, or the practice of dermatology in animals;

to further dermatology education by:

2.4.1. encouraging adequate dermatological training in

veterinary colleges;

2.4.2. providing by means of meetings, seminars, and courses
the opportunity for graduate veterinarians to carry on

advanced studies in dermatology;

to encourage and promote improved methods of diagnosis,

treatment and prevention of skin diseases in animals;

to provide for the exchange of information on comparative
dermatology through affiliation with human dermatology

organisations; and
to publish the Annual Report of the European Society of Veterinary

Dermatology, which shall be the official organ of the European

Society of Veterinary Dermatology.
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The Charity has the following powers, which may be exercised only in

promoting the Objects:

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

3.10.

3.11.

to present, promote, organise, manage and produce exhibitions,

conferences, lecture tours and presentations;

to provide advice or information;

to carry out research and publish or disseminate the results

thereof;

to co-operate with other bodies;

to support, administer or set up other charities;

to accept gifts and to raise funds (but not by means of Taxable

Trading);

to borrow money (but only in accordance with the restrictions

imposed by the Charities Act 1993);

to give security for loans or other obligations (but only in
accordance with the restrictions imposed by the Charities Act
1993);

to acquire or hire property of any kind;

to let or dispose of property of any kind (but only in accordance

with the restrictions imposed by the Charities Act);

to set aside funds for special purposes or as reserves against

future expenditure;
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3.12.

3.13.

3.14.

to deposit or invest its funds in any manner (but to invest only
after obtaining such advice from a Financial Expert as the Trustees
consider necessary and having regard to the suitability of

investments and the need for diversification);

to delegate the management of investments to a Financial Expert,

but only on terms that:

3.13.1. the investment policy is set down in writing for the

Financial Expert by the Trustees;

3.13.2. timely reports of all transactions are provided to the

Trustees;

3.13.3. the performance of the investments is reviewed regularly

with the Trustees;

3.13.4. the Trustees are entitled to cancel the delegation

arrangement at any time;

3.13.5. the investment policy and the delegation arrangement are

reviewed at least once a year;
3.13.6. all payments due to the Financial Expert are on a scale or
at a level which is agreed in advance and are notified

promptly to the Trustees on receipt; and

3.13.7. the Financial Expert must not do anything outside the

powers of the Charity;

to arrange for investments or other property of the Charity to be

held in the name of a Nominee Company acting under the direction
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3.15.

3.16.

3.17.

3.18.

3.19.

3.20.

3.21.

of the Trustees or controlled by a Financial Expert acting under

their instructions, and to pay any reasonable fee required;

to deposit documents and physical assets with any company
registered or having a place in England or Wales as Custodian, and
to pay any reasonable fee required,;

to insure the property of the Charity against any foreseeable risk
and take out other insurance policies to protect the Charity when
required;

to employ paid or unpaid agents, staff or advisers;

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

bodies;

to establish or acquire subsidiary companies;

to make grants or loans of money (but only in accordance with the

restrictions imposed by the Charities Act 1993); and

to do anything else within the law which promotes or helps to

promote the Objects.

BENEFITS TO MEMBERS AND TRUSTEES

4.1.

4.2.

The income and property of the Charity shall be applied solely

towards the promotion of the Objects.

A Trustee is entitled to be reimbursed from the property of the
Charity or may pay out of such property reasonable expenses
properly incurred by him or her when acting on behalf of the

Charity.
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4.3.

4.4.

4.5.

A Trustee may benefit from trustee indemnity insurance cover
purchased at the Charity’s expense in accordance with, and subject

to the conditions in, Section 73F of the Charities Act 1993.

None of the income or property of the Charity may be paid or
transferred directly or indirectly by way of dividend bonus or
otherwise by way of profit to any Member. This does not prevent a

Member who is not also a Trustee receiving:

4.4.1. a benefit from the Charity in the capacity of a beneficiary
of the Charity;

4.4.2. reasonable and proper remuneration for any goods or

services supplied to the Charity.

No Trustee may:

4.5.1. buy any goods or services from the Charity;

4.5.2. sell goods, services, or any interest in land to the Charity;

4.5.3. be employed by, or receive remuneration from the

Charity;

4.5.4. receive any other financial benefit from the Charity;

unless:

4.5.4.1. the payment is permitted by Article 4.6, 4.7,

4.8, 4.9 or 4.10 and the Trustees follow the

procedure and observe the conditions set out

in Article 4.11; or
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4.6.

4.7.

4.8.

4.9.

4.10.

4.11.

4.5.4.2. the Trustees obtain the prior written approval
of the Charity Commission and fully comply

with any procedures it prescribes.

A Trustee may receive a benefit from the Charity in the capacity of

a beneficiary of the Charity.

A Trustee may be employed by the Charity or enter into a contract
for the supply of goods or services to the Charity, other than for

acting as a Trustee;

A Trustee may receive interest on money lent to the Charity at a
reasonable and proper rate not exceeding 2% per annum below the

base rate of a clearing bank to be selected by the Trustees.

A company of which a Trustee is a member may receive fees
remuneration or other benefit in money or money’s worth provided
that the shares of the company are listed on a recognised stock
exchange and the Trustee holds no more than 1% of the issued

share capital of that company.

A Trustee may receive rent for premises let by the Trustee to the
Charity if the amount of the rent and the other terms of the lease

are reasonable and proper.

The Charity and its Trustees may only rely upon the authority
provided by Articles 4.6, 4.7, 4.8, 4.9 or 4.10 if each of the

following conditions is satisfied:
4.11.1. the remuneration or other sums paid to the Trustees do

not exceed an amount that is reasonable in all the

circumstances;
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4.11.2.

4.11.3.

4.11.4.

the Trustee is absent from the part of any meeting at

which there is a discussion of:

4.11.2.1. his or her employment or remuneration, or any

matter concerning the contract; or

4.11.2.2. his or her performance in the employment, or

his or her performance of the contract; or

4.11.2.3. any proposal to enter into any other contract
or arrangement with him or her or to confer
any benefit upon him or her that would be
permitted under Article 4.6, 4.7, 4.8, 4.9 or
4.10; or

4.11.2.4. any other matter relating to a payment or the
conferring of any benefit permitted by Article
4.6,4.7,4.8,4.9 or 4.10.

The Trustee does not vote on any such matter and is not
to be counted when calculating whether a quorum of

Trustees is present at the meeting.

The other Trustees are satisfied that it is in the interests
of the Charity to employ or to contract with that Trustee
rather than with someone who is not a Trustee. In
reaching that decision the Trustee must balance the
advantage of employing a Trustee against the
disadvantages of doing so (especially the loss of the
Trustee’s services as a result of dealing with the Trustee’s

conflict of interest).
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4.11.5.

4.11.6.

4.11.7.

4.11.8.

The reason for their decision is recorded by the Trustees

in the minute book.

A majority of the Trustees then in office have received no

such payments.

The employment or remuneration of a Trustee includes

the engagement or remuneration of any firm or company

in which the Trustee is:

4.11.7.1.

4.11.7.2.

4.11.7.3.

4.11.7.4.

4.11.7.5.

a partner;

an employee;

a consultant;

a director; or

a shareholder, unless the shares of the
company are listed on a recognised stock

exchange and the Trustee holds less than 1%

of the issued share capital.

In Article 4.2 to 4.11

4.11.8.1.

4.11.8.2.

4.11.8.3.

“Charity” shall include any company in which
the Charity:

holds more than 50% of the shares: or

controls more than 50% of the voting rights

attached to the shares; or
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5.

MEMBERS

5.1.

5.2.

5.3.

5.4.

5.5.

4.11.8.4.

4.11.8.5.

has the right to appoint one or more directors

to the board of the company;

“Trustee” shall include any child, parent,
grandchild, grandparent, brother, sister or
spouse of the Trustee or any person living with

the Trustee as his or her partner.

At the date of adoption of these Articles the Members are those

listed as such in the Statutory Registers.

Membership of the Charity is open to any individual interested in

promoting the Objects who:-

5.2.1.

5.2.2.

5.2.3.

applies to the Charity in the form required by the

Trustees; and

is approved by the Trustees. (The Trustees shall not be

obliged to give reasons for any refusal to admit a

Member); and

signs the Statutory Registers or consents in writing to

become a Member.

The Trustees may establish classes of membership with different

rights and obligations and shall record the rights and obligations

in the Statutory Registers.

The Trustees may not directly or indirectly alter the rights or

obligations attached to a class of membership.

The rights attached to a class of membership may only be varied if:
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5.6.

5.7.

5.5.1.

5.5.2.

three-quarters of the Members of that class consent in

writing to the variation; or

a special resolution is passed at a separate general
meeting of the Members of that class agreeing to the

variation.

The provisions in these Articles about General Meetings shall apply

to any meeting relating to the variation of the rights of any class of

Members.

Membership is terminated if the Member concerned:-

5.7.1.

5.7.2.

5.7.3.

5.7.4.

gives 7 Clear Days written notice of resignation to the

Charity;

dies, in which case termination of membership takes
effect as soon as the notice of death is received by the

Charity;

is two months in arrears in paying the relevant
subscription (if any) unless the Board resolves otherwise;

or

is removed from membership by the Trustees on the
ground that, in their reasonable opinion the Member’s
continued membership is harmful to the Charity (but only
after notifying the Member in writing and considering the
matter in the light of any written representations which
the Member concerned puts forward within 21 Clear Days

after receiving notice).

CASE: 144491/1/3987374.00C  RBGEA



5.8. Membership of the Charity is personal and not transferable

GENERAL MEETINGS

6.1. The Charity must hold an AGM in each Year.

6.2. The Board may call General Meetings and, on the requisition of
Members pursuant to the provisions of the Act, shall forthwith
proceed to convene a General Meeting. If there are not within the
United Kingdom sufficient Trustees to call a General Meeting, any

Trustee may call a General Meeting.

NOTICE OF GENERAL MEETINGS

7.1. Subject to Articles 7.2 and 10.4 General Meetings must be called

on at least 14 Clear Days’ written notice.

7.2. A General Meeting may be called by shorter notice if this is agreed

by at least 90% of the Members entitled to attend and vote at that

meeting.

7.3. The notice must specify:-

7.3.1. the time, date and place of the General Meeting; and

7.3.2.  the general nature of the business to be transacted.

7.4. Subject to the Act no business may be transacted at a General

Meeting except that specified in the notice convening the meeting.
7.5. Notice of the General Meeting must be given to all of the Members,

the Trustees, the Secretary (if any) and the Charity’s auditors (if

any).
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7.6. The accidental omission to give notice of a General Meeting to, or
the non-receipt of notice of a General Meeting by, any person
entitled to receive notice will not invalidate the proceedings at that

General Meeting.

QUORUM

8.1. No business may be transacted at a General Meeting unless a

quorum is present.

8.2. Prior to the AGM to be held in September 2010 the quorum for
General Meetings is four of the Members. Thereafter, the quorum
for General Meetings is thirty of the Members for the time being or
one twentieth of the total membership whichever is the greater. A
Member may be present in person or by proxy. Where a number of
Members have appointed a single person to act as their proxy in
relation to a particular resolution in accordance with Article 13 all
the Members making such appointment shall count individually

towards the quorum in relation to that particular resolution.

8.3. A Member may be part of the quorum at a General Meeting if he
can understand, comment and vote on the proceedings through
the telephone, video conferencing or other communications

equipment.

8.4. If a quorum is not present within 15 minutes from the time of the
General Meeting, or a quorum ceases to be present during a
General Meeting, it must be adjourned to such time and place as

the Board decide.
8.5. If at the adjourned meeting there are again insufficient Members

present within 15 minutes from the time of the adjourned General

Meeting to constitute a quorum then those Members who are
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10.

8.6.

present (provided that they number at least two) shall constitute a
quorum for the purpose of allowing any business of the adjourned

meeting to be conducted.

Reasonable notice of an adjournment of a General Meeting because
of a lack of quorum and the time and place of the adjourned

General Meeting must be given to all Members.

CHAIRMAN AT GENERAL MEETINGS

9.1.

9.2.

The Chairman is to chair General Meetings.

If the Chairman is not present within 15 minutes from the time of
the General Meeting or is unable or unwilling to act, then the
Members present must choose one of their number to chair the

General Meeting.

ADJOURNMENT OF GENERAL MEETINGS

10.1.

10.2.

10.3.

The Chairman may, with the consent of a General Meeting at which
a quorum is present (and must if so directed by the General
Meeting), adjourn it to a time and place agreed by the General

Meeting.

The Chairman may also adjourn a General Meeting if it appears to
the Chairman that for any other reason an adjournment is
necessary for the business of the meeting to be properly

conducted.
The only business which may be transacted at an adjourned

General Meeting is that left unfinished from the General Meeting

which was adjourned.
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11.

10.4.

10.5.

It is not necessary to give notice of a General Meeting which is
adjourned under Article 10.1 or 10.2 unless it is adjourned for 30

days or more in which case 7 Clear Days’ notice must be given.

Resolutions passed at an adjourned General Meeting are to be
treated as having been passed on the date on which they were

actually passed.

VOTING AT GENERAL MEETINGS

11.1.

11.2.

11.3.

11.4.

11.5.

Resolutions are to be decided on a show of hands unless a ballot is

properly demanded.

Each Member present in person or by proxy has one vote both on a
show of hands and a ballot. On a show of hands the Chairman is to
investigate and declare the number of proxy votes to be included

in the count.

If there is an equality of votes on a show of hands or a ballot the

Chairman is entitled to a second or casting vote.

An objection to the qualification of any voter may only be raised at
the General Meeting at which the vote objected to is tendered.
Every vote not disallowed at the General Meeting is valid. An
objection made in time must be referred to the Chairman whose

decision is final.

A declaration by the Chairman that a resolution has been carried
(or not carried) unanimously, or by a particular majority, which is
entered into the minutes of the meeting is conclusive evidence of

the fact unless a ballot is demanded.
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12.

13.

BALLOTS

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

PROXIES

13.1.

A ballot may be demanded by the Chairman, or by a requisition of
the Members in accordance with the Act, before or on the

declaration of the result of a show of hands.

A demand for a ballot may be withdrawn before the ballot is taken.
If the demand for a ballot is withdrawn the result of the show of

hands will stand.

A demand for a ballot will not prevent the General Meeting
continuing to transact business other than in relation to the

question on which the ballot is demanded.

A ballot is to be taken as the Chairman Directs. The Chairman may
appoint scrutineers (who need not be Members) and set a time and
place to declare the result. The result will be the resolution of the
General Meeting at which the ballot was demanded but will be

treated as passed when the result is declared.

A ballot on the election of a Chairman or an adjournment must be
taken immediately. A ballot on any other question may be taken
either immediately or at such time and place as the Chairman

directs.
At least 7 Clear Days’ notice must be given of the time and place at

which the ballot is to be taken unless the time and place are

announced at the General Meeting at which it is demanded.

A Member may appoint a proxy in writing. A proxy need not be a

Member. The Trustees may from time to time prescribe a form to
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13.2.

13.3.

appoint a proxy by standing orders made under Article 37. A proxy

may not appoint another proxy.

The document appointing a proxy may instruct the proxy which

way to vote on particular resolutions.

A proxy will only be valid if the document appointing the proxy
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