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THE COMPANIES ORDINANCE CHAPTER 318

ASSOCIATION NOT FOR PROFIT LIMITED GUARANTEE

MEMORANDUM OF ASSOCIATION

OF

DOMINICA ASSOCIATION OF INDUSTRY AND COMMERCE

NAME:

1. The name of the Company is the Dominica Association of Industry and Commerce and is hereinafter referred to as "the Association".
2. The registered office of the Association shall be situated in Roseau, Dominica.

3. The objects for which the Association is established are:-

(1) ​To foster the economic development of the Local/Private Sector.

(2) To foster the economic and social development of the State of Dominica by promoting and practicing of trade, commerce and industry and other objects incidental thereto.

(3) To promote and protect the commercial interests of the State, its local, regional and foreign trade, and its manufactures and industries.

(4) To collect and disseminate all statistical and other in​formation relating to commerce, trade, manufacturing and industries.

(5) To collect. arrange. index and publish information as to materials, patents, processes, machines, appliances and tools likely to be useful to members of the Association. and to establish and maintain a Bureau of information for the benefit of the Members of the Association.

(6) To negotiate. arrange and make agreements for the carry​ing out of research work of any kind in connection- with trade, business. commerce. Industries and/or manufacturers either by individuals or in any institution. Laboratory or University. or on any land. factory or works may be carried on for profit. and to make such terms for payment for the work so done. or for sharing in any knowledge or benefits resulting from such work as may be thought rea​sonable.
(7) To promote and encourage the development in Dominica of manufacturing and processing operations capable of mak​ing contributions to the economic welfare and develop​ment of the state.

(8) To encourage and assist members in Dominica in the use of efficient and modern methods and the maintenance of proper standards of safety. labour relations. employees' welfare. public relations and advertising.
(9) To promote and encourage adherence in Dominica to pro​per standards and grades of quality.
(10) To promote and encourage the use by consumers, via advertising media, trade fairs and howsoever otherwise, of manufactured products. 
(11) To assist in securing markets for raw material, local products and finished products.

(12) To make such representations to Governments (Central or Local) and to promote, support or lawfully oppose such legislative or other measures as may be deemed necess​ary.

(13) To purchase, take on lease or in exchange, hire or otherwise acquire any real or personal estate and equity which may be deemed necessary or convenient for the purpose of the Association.

(14) To construct, maintain, and alter any houses, buildings and works necessary or convenient for the purposes of the Association.

(15) To accept grants and gifts of movable and immovable property, bursaries or other assistance from all sources as the Chamber may deem fit and appropriate for the furtherance of any one or more of the objects of the Chamber and whether subject to any special Trust or not.

(16) Where appropriate to establish and develop the capabil​ity of the Association to deliver technical assistance, training and marketing assistance and professional business information to its members.
(17) To establish. equip. maintain and alter and to assist either financially, or otherwise in the establishment. equipment, maintenance and alteration of laboratories. workshops. experiments factories and to cultivate or assist either financially or otherwise in the cultiva​tion of land in connection with the objects of the Asso​ciation. and to establish. form and maintain museums. collections. libraries and collections of literature. statistics and information relating to trade. business. commerce. industries and/or manufactures or to matters of interest to members of the Chamber and to translate. abstract. compile. publish and endeavour to secure. or contribute to the translation. abstraction. compilation collection and publication by Government Departments and other persons. corporations or bodies of persons of any literature. statistics and information. and to sell or to permit the same to be used.

(18) To 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 con​tributions to the funds of the Association, in the shape of donations, annual subscriptions, fund raising or otherwise.

(19) To use all available media to print, publish and broad​cast information that the Association may think desira​ble for the promotion of its objects.

(20) To sell, manage, lease, mortgage, dispose of, or other​wise deal with all or any part of the property of the Association.

(21) To borrow and raise money for the purpose of the Asso​ciation's business or of any third party and to secure the repayment thereof in any manner which the Associa​tion may think fit and in particular by mortgage, hypothec, charge, bonds, debenture stock perpetual or otherwise and whether payable to bearer or otherwise and for this purpose to charge all or any of the proper​ty of the Association both present and future including its undertaking, uncalled subscription or any part thereof.

(22) To invest the monies of the Association not immediately required for its purposes and where deemed appropriate to generally invest in equity securities or property as may be thought fit for the benefit of the organization or its members.

(23) To undertake and execute any trust or any agency busi​ness which may seem directly or  indirectly conducive to any of the objects of the Association to establish and support or aid in the establishment and support of Asso​ciations, institutions, trust funds and other conveniences calculated to benefit the Association and/or its members.

(24) To subscribe to any local or other charities, and to grant donations for any public purpose, and to provide a superannuation fund for the servants of the Associa​tion, or otherwise to assist any such servants, their widows and children.

(25) To establish and support, and to aid in the establish​ment and support of any other associations formed for all or any of the objects of this Association.

(26) To amalgamate or cooperate with any companies, institutions, societies or associations having objects altogether or in part similar to those of this Association.

(27) To purchase or otherwise acquire and undertake all or any part of the property, assets, liabilities and en​gagements of any one or more of the companies, institu​tions, societies or associations with which this Asso​ciation is authorised to amalgamate.

(28) To transfer all or any part of the property, assets, liabilities and engagements of this Association to any one or more of the companies, institutions, societies or associations with which this Association is author​ised to amalgamate.

(29) To Day all expenses, preliminary or incidental to the formation of the Association and its registration.

(30) To do all such other lawful things as are incidental or conducive to the attainment of the above objects or any of them.

(31) To influence, develop and improve the code, standards and ethics in trade, commerce, industry and like inter​est with a view to establishing a dynamic and respected economic society in Dominica.

4. The income and property of the Association, whenever de​rived, shall be applied solely towards the promotion of the objects of the Association as set forth in this Memorandum of Association, and no portion thereof shall be paid or transferred directly or indirectly by way of dividend, bon​us, or otherwise by way of profit to members of the Asso​ciation, provided that nothing herein shall prevent the payment in good faith, of reasonable and proper remuneration to any officer or servant of the Association in return for any ser​vices actually rendered to the Association, or to any mem​ber of the Association, nor prevent the payment of interest on money lent, or reasonable and proper rent for promises demised or let by any member to the Association.
5. The fourth paragraph of this Memorandum is a condition on which a license is granted by the Registrar to the Associa​tion in pursuance of the Companies ordinance Chapter 318.
6. The liability of the members is limited.

7. If any member of the Association pays or receives any divi​dend. bonus or other profit in contravention of the terms of the fourth paragraph of this Memorandum his liability shall be unlimited.
8. Every member of the Association undertake to contribute to the assets of the Association, In the event of the same be​ing wound up while he is a member, or within one year after he ceases to be a member, for payment of the debts and lia​bilities of the Association contracted before he ceases to be a member, and of the costs, charges and expenses of winding up, and for the adjustment of the right of the con​tributories among themselves, such amount as may be requir​ed not exceeding $100.00.

9. If upon the 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 part to or distributed among the members of the Association or institutions having objects similar to the objects of the Association, and which shall prohibit the distribution of its or their income and property among its or their mem​bers to an extent at least as great as is imposed on the Association under or by virtue of clause 4 hereof, such in​stitution 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 provision then to some charitable object.

We the several persons whose names and addresses are sub​scribed are desirous of being formed into a Company in pur​suance of this memorandum of association.
______________________________________________________________

NAMES
ADDRESSES AND DESCRIPTION OF SUBSCRIBERS


C.A. Maynard
Belfast
Company Director

  J.Astaphan & Co. (1970) Ltd.

P.R. Bellot
Roseau
Manager

Parry W. Bellot & Co. Ltd.

L.O. Green
Roseau
Managing Director

   Dominica Dispensary Co. Ltd.

J.N. Liburd
Roseau
Manager

   





    Bata Shoes Co. (Barbados) Ltd.

L-A Pinard
Roseau
Managing Director

Pinard Equipment Co. Ltd.

P.N. Rolle
Roseau
Managing Director

Valley Engineering Sales & Services Ltd.

C.A. Bellot
Roseau
Managing Director

Parry W. Bellot & Co. Ltd.


Dated this 22nd. day of February, 1973 

Witness to the above signatures: 
Brenda Alleyne.

THE COMPANIES ORDINANCE CHAPTER 318

ASSOCIATION NOT FOR PROFIT LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

OF

THE DOMINICA ASSOCIATION OF INDUSTRY AND COMMERCE


1. The Company shall be called THE DOMINICA ASSOCIATION OF INDUSTRY AND COMMERCE, and is hereinafter referred to as "the Association".

2. Declaration of limit in membership for registration - 2,000.

3. In these Articles:

(a) "The Board" means the Board of Directors of the Asso​ciation as a body or a quorum of the members thereof at the Board Meeting.

(b) "Chamber of Commerce" includes any Corporation by whatever name which fulfils and serves the objectives of a Chamber of Commerce.

(c) "The Directors" mean the Directors for the time being of the Association.

(d) "Manufacturers' Association" includes any corporation by whatever name which fulfils and serves the object​ives of an Association of Manufacturers.

(e) "The Office" means the registered office of the Asso​ciation.

(f) "The Chief Executive officer" means any person appointed to manage the affairs of the association for the time being.

(g) "The Seal" means the Association's seal.

(h) "In writing" and " written" include printing, type​written, lithography and other matters representing or reproducing words in a visible form.

(i) Words importing the singular number only include the plural number and visa versa.
(j) Words importing "Persons" include corporations.

4. The Article contained in Table A of the Companies Ordin​ance Chapter 318 shall not apply to the Association except so far as the same are repeated or contained in these Articles.

5. The Association is established for the objects stated in the memorandum of Association.

MEMBERSHIP

6. ELIGIBILITY.

Any person, association, corporate body or partnership engaged in a business enterprise in Dominica shall be eligi​ble for membership.

7. CLASSIFICATION.

There shall be Four classes of members, namely:

(a) Ordinary Members voting

(b) Non-voting Ordinary Members. 

(c) Associate members.

(d) Honorary Members.

No person shall be entered on the register as an associate or as an honorary member unless he shall first have agreed in writing to become such a member.

8. (a) ORDINARY MEMBERS VOTING - shall be the subscribers to the Memorandum of Association and such corporate bodies associations, societies or individuals in Dominica as are approved by the Board.

(b ) NON VOTING ORDINARY MEMBERS - shall comprise such organizations as Statutory bodies and Government Corpora​tions.

(c) ASSOCIATE MEMBERS - shall be such organizations, cor​porations, firms or other bodies as may be admitted to associate membership.

(d) HONORARY MEMBERS - shall be such organizations, corp​orations, firms or persons as may be accepted to honorary membership as provided for in Article 13 herein.

9. Applications for ordinary or associate membership shall be made to the Board in writing and as far as possible in the following form or in such other form as the Board may from time to time determine.

Application for ordinary or associate 

Membership of the Dominica Association of Industry and Commerce

I/we, the under-mentioned apply to become an ordin​ary/associate member of the Dominica Association of Industry and Commerce subject to the Articles of Association for the time being in force.

10. The Board may refuse any such application if it considers that it is not desirable that the applicant be admitted to membership.

11. SUBSCRIPTION - Every member of the Association shall pay an annual subscription as determined by the Board, but this amount may be subject to change from time to time by the Board. The Subscription may be paid by one installment yearly in ad​vance, and shall entitle the member to attend and vote at all General meetings, to make use of the rooms of the Association, and to all other privileges of a member. All subscriptions shall become due on the 1st of January in each year, besides those of newly elected members who shall pay on election, a proportionate part of the annual subscription.

12. VOTING RIGHTS 

(a) An ordinary member of the Association may from time to time appoint (and remove) such person or persons not exceeding two in number as it thinks fit to act as its representative or representatives at all or any meet​ings of the Association, but in no event shall such member be entitled to more than one vote.

(b) An associate member of the Association may from time to time appoint (and remove) any one person to act as his or their representative at all or any meeting of the Association.

(c) Every appointment and removal made hereunder shall be in writing under the hand of any Director or the Secretary of the corporation appointing the representative or under the hand of the person or of one of the partners of the firm or of one of the officers of any other unincorporated body and any such appointment need not be attested and should be forwarded to the Secretary of the Association immediately on its being made.

(d) A person may be appointed such representative although he is not a member of the corporation, firm or other unincorpor​ated body appointing him.

13. HONORARY MEMBERSHIP – The Board may from time to time elect such persons as may be considered fit to be associate members or honorary members of the Association either for a fixed period or indefinitely and may prescribe the conditions of such mem​bership.

14. ATTENDANCE AT MEETINGS - All associate members and all honorary members as such shall have the right to attend meetings of the Association and to take part in any discussions but shall not have any right to vote thereat.

15. WITHDRAWAL OF MEMBERSHIP - A member of the Association having paid all assessments due and owing from such member may with​draw from the Association by giving to the Association six calendar months' notice in writing of such intention.
A mem​ber with the consent of the Association may withdraw any such notice.

16. MEMBERSHIP OBLIGATION - Every member shall be bound to further to the best of his ability the objects, interest, and influ​ence of the Association, and shall observe all bye-laws of the Association made pursuant to the powers in that behalf herein​after contained.

17. TERMINATION OF MEMBERSHIP - Membership of the Association shall cease:

(a) If the member resigns:

(b) If the member being a corporation, firm, society or other such body be wound up or dissolved:

(c) If by resolution of a majority of at least three-fourths of members of the Association present and voting at an Extraordinary General Meeting the Association votes for the exclusion from its membership of a member who shall fail in the observance of any of the bye-laws of the Associa​tion:

(d) If being an associate or honorary member such member is requested by the Board to resign.

18. EXCLUSION - A member excluded in accordance with the provi​sions of subsection (c) of Article 17 shall forfeit all claims to the return of the money paid to the Association by way of annual subscription or otherwise. and shall cease to be a mem​ber of the Association. subject nevertheless to obligations. if any. he may have incurred prior to his ceasing to be a mem​ber in accordance with the Memorandum of Association.

19. RETIREMENT OF MEMBERS - Any member whose subscription is two (2) years in arrears and who thereafter shall have been noti​fied by the Secretary to settle his arrears on pain of execu​tion, on his failure to pay the said arrears before the expiry of three (3) months after such notification shall be deemed to have retired from the Association as from that date without prejudice to his liability in respect of any arrears of sub​scription then due.

POWERS OF THE ASSOCIATION.

20. APPOINTMENT OF ATTORNEY - The Association may at any time, and from time to time by power of attorney under the Seal of the Association, appoint any person or persons to be the attorney or attorneys of the Association for such purposes and with such powers, authorities and discretions (not exceeding those vested in or exercisable by the Association under these presents), and for such period and subject to such conditions as the Association may from time to time think fit.

21. BYE-LAWS. - The Association shall have power to make, alter, or revoke bye-laws, rules and regulations for carrying on the business of the Association provided always that the bye-laws in force shall not be repugnant to the Memorandum of Associa​tion or Articles of Association.

22. THE BOARD OF DIRECTORS OF THE ASSOCIATION - The business of the Association shall be managed within the limits and the authority of the Memorandum and Articles of the Association by a Board of Directors.

23. ELECTION OF OFFICERS - The Board shall comprise of eleven (11) members.  The following Officers shall be elected to the Board of Directors by the General Membership: 

(a) President

(b) Senior vice-President 

(c) Treasurer

(d) Ass. Treasurer 

(e) P.R.O.

​

The Board shall be completed by the Immediate Past President and one Vice President to represent each of the major Sub​-Sectors as will be determined by the membership from time to time, plus any other member (s) elected from the floor. The appointment of each such Vice President shall be with the consent of the membership of the respective Sub-Sectors.

24. TERM OF OFFICE - The term of office of the Board shall be for two years. Election and appointment of Officers to the Board of Directors shall take place annually, with 50% of the Board retiring.

All outgoing board members are eligible for re-election. Notwithstanding the above, the president shall not be eligi​ble to serve for more than two consecutive terms.

25. APPOINTMENT TO FILL VACANCIES ON BOARD - Any Officer on the board becoming vacant for any reason other than in the manner provided for in Article 23 hereof, shall be filled by such eligible person(s) appointed by the Board. Provided however that. the person so appointed shall hold office only until the Ordinary General Meeting next after the date of his appoint​ment. when he shall retire but shall be eligible for re-elec​tion.
26. DISQUALIFICATION - Any member of the Board of Directors shall ipso facto be disqualified from being a Director:-​

(a) If he be found a lunatic or become of unsound mind.

(b) If any notice in writing to the Association he resigns his office.


(c) If the Association by Extraordinary Resolution remove him from office.

(d) If he absents himself/herself from three consecutive meetings without excuse.

27. BOARD MEETINGS - The Board shall meet together for transacting business at such time and place and otherwise regulate it's meeting as it thinks fit, provided that there shall be at least one meeting of Directors in each year.
Each Director shall have one vote and questions arising at any meeting shall be decided by a majority of votes and in the event of an equality of votes the Chairman shall have an additional or casting vote.  Any Director who may be absent from a meeting at which a quorum is present may exercise his vote in writing by letter or cable forwarded to and received by the Secretary prior to the time for which the meeting is called.

28. QUORUM - The quorum necessary for the transaction of business of the Board shall be 5 and at each meeting of the Board the President, or if he be absent, the Vice-President shall be Chairman of the Board.
If at any meetings of the Direc​tors, the President and the Vice-President are all absent the Directors present at such meeting shall from their number elect a Chairman for such meeting.

29. VOTING - Voting shall be by a simple majority of the members present and eligible to vote. Voting shall be conducted by the show of hands unless members determine otherwise.

30. BOARD MEETINGS - Meetings of the Board shall be summoned by the Secretary at the discretion of the President or at the written request of two Directors.

31. RESOLUTIONS OF THE BOARD - Any decision or Resolution in writ​ing approved and signed by a majority of the members of the Board shall have the same effect and validity as a decision or Resolution of the Board, taken at a duly convened consti​tuted meeting.

32. VALIDITY OF ACTS OF DIRECTORS - All acts done by any Director at any meeting of the Board shall, notwithstanding that it be afterwards discovered that there was some defect in the elec​tion or appointment of any such Director, be as valid as if every such Director had been duly elected or appointed.
33. DUTIES OF OFFICERS - All officers shall serve for a term of two (2) years or until their successors assume the duties of office, and they shall be voting members of the Board of Directors.

(a) PRESIDENT - The President shall serve as the Chief elected officer of the Association and shall preside at all general meetings of the Association and meetings of the Directors.

The President shall determine all committee leaders and assist in the selection of Committee personnel, subject to approval of the Board of Directors.

(b) SENIOR VICE PRESIDENT - The Senior Vice President shall perform all the duties of President at the request of the President or in the event of the President being absent or incapacitated.
The Senior Vice President can be called upon by the President to perform any special task under normal circumstances.

(c) CHIEF_ EXECUTIVE OFFICER - The Chief Executive Officer shall be the Chief Administrator of the Association and shall perform such duties as assigned by the Board from time to time in keeping with the terms and condition of his/her employment.

The CEO shall be responsible for taking and transcrib​ing minutes of all Board and General Meetings, and shall ensure the presentation to the respective bodies at the subsequent meeting.  All such minutes shall be held in safe keeping and should be available to the general membership at all reasonable times.

The CEO shall be custodian for the Association's Seal, and all other legal documents and instruments.

Notices of Board meetings, Annual General Meetings and Extra Ordinary Meetings shall be served by the CEO of the Association in accordance with the provisions of the Article of Association.

The CEO shall ensure the proper keeping of a register of its membership with their addresses and telephone numbers and ensure that they are kept informed of all Association activities and opportunities available through the Association to its members or their employees.

(d) TREASURER - The Treasurer shall be responsible for the safeguarding of all funds received by the Chamber and for their proper disbursement.
Such funds shall be placed on deposit or current account in financial in​stitutions, or invested in a manner approved by the Board of Directors. Cheques shall be signed by the Treasurer and countersigned by one other officer who may be the chief Executive officer or in the absence of either or both, by any two (2) designated Directors.

The Treasurer shall cause regular financial reports to be made to the Board. submit annual financial state​ments to the Board within 2 months after the end of the financial year. and shall submit the annual audit​ed accounts at the Annual General Meeting for approval.

(e) ASSISTANT TREASURER - The Assistant Treasurer shall de​putise in the absence of the Treasurer and shall assist officers in the proper execution of their responsibili​ties.

(f) IMMEDIATE PAST PRESIDENT - The Immediate Past Presi​dent shall automatically assume a place on the Board and shall provide counsel to the president and ensure a smooth transition from one administration to the next.

34. DUTIES AND POWERS OF THE BOARD OF DIRECTORS - The Board shall have and may exercise the following special powers so far as they are not required by the memorandum or the Articles to be exercised by the Association in General Meeting.

(a) REGISTERED OFFICE - To take offices for the use of the Association and to fix the place as the registered office of the Association in accordance with Clause 2 of the Memorandum of Association.

(b) ADMINISTRATION - To appoint such officers as may be found necessary for the due conduct of the business of the Association, with annual salaries or otherwise, to engage professional assistance, and to remunerate all persons employed by them to appoint their own meetings, to regu​late their own proceedings to manage and superintend the affairs of the Association and to act in the name of the Association and for the purpose to order the Seal of the Association to be affixed to any petition, memorial or other document.

(c) ACCOUNT - To open an account in the name of the Associa​tion at such Bank as may `be selected by the Board, to collect, receive and pay to the credit of the Association all subscriptions, contributions, donations and other moneys of the Association.

(d) Subject to any direction given by the Association in Gen​eral Meeting to use and apply the funds of the Associa​tion for the objects and purposes of the Association as the Board may think fit.

(e) To invest and deal with the funds of the Association not required for the immediate purposes of the Association as the Board may think fit in such stocks. funds or securi​ties as may from time to time be authorised by statute for the investment of trust funds and from time to time vary such investments.

(f) The Board may from time to time appoint such standing or special committees as it may deem necessary in the inter​ests of the Association and may dissolve such committees or remove any member thereof and appoint another in his place and shall designate the terms of reference and the powers of every such committee at the time of its appointment and every committee so formed shall in the exercise of its powers conform to any regulations that may from time to time be imposed Upon It by the Board. The President and the Senior Vice President shall be ex-​officio members of all committees.

35. ACCOUNTS - True accounts shall be kept of the sums of money received and expended by the Association and the matter in respect to which receipt and expenditure takes place and of the property, credits and liabilities of the Association, and subject to any reasonable restrictions as to the time and man​ner of inspecting the same that may be imposed in accordance with the regulations of the Association for the time being shall be open to the inspection of the members. Once at least in every year the accounts of the Association shall be exam​ined and the correctness of the balance sheet ascertained by one or more properly qualified auditor or auditors.

36. The books of Account shall be kept at the office of the Asso​ciation, or at such other places as the Board may determine and (subject to any reasonable restrictions as to the time and manner in inspecting the same that may be imposed by the Association in General Meeting) such books of account shall be open to the inspection of the members at all times during the usual business hours.

37. PAYMENTS – All cheques or other statements authorising the payment or disbursement of funds of the Association shall be signed by at least two persons authorised so to do by resolu​tion of the Board.

38. AUDIT - The Association at each annual General Meeting shall elect an auditor or auditors to hold office till the next annual General Meeting. and shall at the same time fix the remuneration payable to such auditor or auditors.

39. Every auditor of the Association shall have a right of access at all times to the books and accounts and vouchers of the Association, and shall be entitled to require from the Board and officers of the Association such information and explanation as may be necessary for the performance of the duties of the auditors, and the auditors shall sign a certificate at the foot of the balance sheet stating whether or not all their requirements as auditors have been complied with, and shall make a report to the members of the accounts examined by them, and on every balance sheet laid before the Associa​tion in annual General Meeting during their tenure of office and in every such report shall state whether in their opinion the balance sheet referred to in the report is properly drawn so as to exhibit a true and correct view of the financial state of the Association, and such report shall be tabled be​fore the Association at the annual General Meeting.

40. SEAL - The Seal of the Association shall not be affixed to any instrument except by the authority of the Board and in the presence of two Directors or of one Director and the Secre​tary.

41. MEETING OF THE ASSOCIATION - Meetings of the Association shall be held in such place as the Board may determine.

42. An Annual General Meeting shall be held once in each Year at such time and place as the Board may from time to time pre​scribe and if no time or place is so prescribed, then on the last Monday in the month of May at the registered office of the Association.

43. The above mentioned general meeting shall be called ordinary meetings and all other general meetings shall be extraordin​ary.

44. Extraordinary General Meeting shall be convened by the CEO 

(a) whenever he may be instructed by the Board to do so and

(b) on the requisition in writing signed by five members of the Association. The requisition and notices shall state the object of the meeting and no other business shall be en​tertained.

45. Notices convening the meetings of the Association shall be given either personally or by being sent through the post to members or their substitutes specifying the place and time of the meetings.  In the case of annual General Meetings at least fifteen days before the date of each such meetings; and a no​tice shall be deemed to have been given immediately it is posted in the ordinary way of business. The accidental omission to give notice of a meeting to or the non-receipt of notice by any member or his substitute shall not invalidate the proceedings of any meeting.

46. No business shall be transacted at any meeting unless a quor​um of members is present at the time the meeting proceeds to business. A quorum shall consist of fifteen ordinary members or the duly appointed representatives of fifteen such
members provided that where two or more representatives of a member shall be present at a meeting that representative only is en​titled under the provisions of Article 12 hereof to vote on behalf of such member shall be counted in determining the quorum.

47. If on the day appointed for the meeting a quorum is not pre​sent thirty minutes after the hour fixed the meeting shall stand adjourned to another day within seven days at the same time and place and if at such adjourned meeting a quorum is not present if it be an ordinary General Meeting, shall be dissolved.

48. The President shall preside as Chairman at every meeting of the Association. or if he is not present the Senior Vice-Pre​sidents or if the President and Senior Vice-President are not present the members present shall choose one of their member to be Chairman.

49. At the ordinary General Meeting the Board shall present a written report on the business of the Association since the last ordinary General Meeting signed by the President and the Secretary and also present audited accounts of the Associa​tion covering the last financial year ending on the 31st December by the auditors.

50. In addition to the matters and things required or authorised by these Articles to be done thereat the business of the or​dinary General Meeting shall be to receive the accounts for the past financial year with the auditors' certificate and report; and to consider and if necessary take action with re​ference to any business or action contained in the agenda or although not contained in the agenda which all members pre​sent may determine to be entertained not being inconsistent with the Memorandum and Article of Association.

51. At any general meeting. unless a poll is demanded as herein​after provided every resolution shall be decided by a show of hands and in case there shall be an equality of votes. the Chairman of such meeting shall be entitled to a casting vote in addition to the vote to which he may be entitled as a member.

52. If at any meeting a poll is demanded by at least three mem​bers present the poll shall be taken at such time and in such manner as the Chairman shall direct, and in case at any such poll there shall be an equality of votes, the Chairman of the meeting at which such poll shall be taken shall be entitled to a casting vote in addition to the vote to which he may be entitled as a member.

53. No member is entitled to vote at any meetings unless all sub​scriptions due and payable by such member are full paid up.

54. AMENDMENT TO CONSTITUTION - Amendment to the Association's Constitution shall be made at a special general meeting of members of the association. 
For these purposes a quorum shall be (2/3) two thirds of the financial membership of the association. Such amendments shall be passed by (2/3) two thirds of the members present and eligible to vote.

55. MINUTES - Correct minutes of the proceedings of the Association shall be kept by the Secretary. Minutes of the proceed​ings of the Association shall be open to the inspection of members at all convenient times.

56. INDEMNITY - The Director, Auditors, and other officers for the time being of the Association, and any Trustees for the time being acting in relation to any of the affairs of the Asso​ciation and their heirs, successors, executors and adminis​trators respectively, shall be indemnified out of the assets of the Association from and against all actions proceedings costs, charges, losses, damages and expenses which they or any of them shall or may incur or sustain by reason of any act done or omitted in or about the execution of their duty in their respective office or trusts, except such (if any) as they shall incur or sustain by or through their own willful neglect or default respectively, and no such officer or trustee shall be answerable for the acts, receipts, neglects, or defaults in any receipt for the sake of conformity, or for the solvency or honesty of any bankers or other persons with whom any moneys or effect belonging to the Association may be lodged or deposited for safe custody, or for any insufficien​cy or deficiency of any security upon which any moneys of the Association shall be invested, or for any loss or damages done to any such cause as aforesaid, or which may happen in or about the execution of his office or trust unless the same shall happen through the willful neglect or default to such officer or trustee.

