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ARTICLES OF ASSOCIATION OF
FOUNDATION FOR ENVIRONMENTAL EDUCATION
(“FEE”)

(as adopted by Special Resolution dated 17th June 2008 and altered by Special
Resolution dated 16" June 2009)

PART A.INTRODUCTION

INTERPRETATION
1.1 Inthese Articles:

"the Act”

“Affiliate Member”

"the Articles’

“Associate Member”

"the Executive Board"

"Executive Board Mesting'

means the Companies Act 2006

means a person admitted as an affiliate member
under Article 5

means these Articles of Association of FEE

means a person admitted as an associate member
under Article 4

means the board of Directors of FEE and (where
appropriate) includes a Committee and the
Directors acting by written resolution

means a meeting of the Executive Board

"Business Day" means any day other than a Saturday or Sunday

"Chair" means (subject to the context) either the President or

where the President isnot present or has not taken
the chair at a meeting means the person who is
chairing an Executive Board Meeting or General
Meeting at the time



"Clear Days"

"Committee”

"Companies House"
"Director”
"General Meeting'

“electronic communication”

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 onwhichit is to take effect

means a Committee of the Executive Board
exercising powers delegated to it by the Executive
Board

means the office of the Registrar of Companies
means any director of FEE

means a general meeting of the Members of FEE

means as defined in the Electronic Communications
Act 2000

"FEE" means the company intended to be regulated by
the Articles

"Full Member" means a person admitted as a full member under Article 3

"General Assenmbly” means a General Assembly of the Members of
FEE

“Honorary Member”’ means a person admitted as an honorary member
under Article 6

"including’ means "including without limitation" and "include”

I nternational Programme
Co-Ordinator”

“Member”’

“the Memorandum"

and "includes" are to be construed accordingly
means a person who is delegated the authority
and responsibility by the General Assenbly of co-
ordinating the operation of a Programme

means any member of FEE, of whatever class

means the M emorandum of Association of FEE
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"the Objects’

"Observers'

“President”

“Programme™

"Registered Office”

"Secretary"

“Secretariat”

"Vice Presdent"

"Working Party"

Inthe Articles;

means the objects of FEE set out in Clause 3 of the
Memorandum

means those persons (other than Directors) presart
under Article 30 at an Executive Board Meeting

meansthe President of FEE appointed fromtimeto
time pursuant to Article 28

means any programme approved by the General
Assenbly from time to time and at the date of
incorporation of FEE includes:-

- Blue Flag ;

- Eco-Schoals;

- Learning about Forests,

- Y oung Reporters for the Environmert.

- GreenKey

means the registered office of FEE

means the secretary of FEE including a joint,
assistant or deputy secretary

the body responsble for managing the
administration of FEE as referred to in Article 32

means the person elected as Vice President of FEE
under Article 28

means a body established by the Executive Board
to make recommendationsto the Executive Board
but without decision-making powers

1.2.1 termsdefined inthe 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 referencesto "organisations’ or "persons’ include corporate bodies, public
bodies, unincorporated associations and partnerships;
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124

125

126
1.2.7

references to legidation, regulations, determinations and directionsinclude
all amendments, replacements or re-enactments and referencesto legidation
(where appropriate) include al regulations, determinations and directions
made or given under it;

referencesto Clauses are to clauses of the Memorandumand to Articlesare
to those within the Articles;

the index and headings are not to affect their interpretation; and

terms defined in the Memorandum have the same meaning in the Articles
and vice versa.

None of the Tables A to F in the Companies (Tables A to F) Regulations 1985
apply to FEE.



PART B. MEMBERSHIP

MEMBERS

21

2.2

2.3

2.4

There are to be four classes of Membership of FEE as follows:-
2.1.1 Ful Members admitted under the provisions of Article 3

2.1.2 Associate Members admitted under the provisions of Article 4
2.1.3 Affiliate Members admitted under the provisions of Article 5
2.1.4 Honorary Members admitted under the provisions of Article 6

A person may not be admitted as a Member unless he has signed a written
application to become a Member in such form as the Executive Board reguires;

Membership of FEE is personal and not transferable.

The status of aMember asa Full Member, or an Associate Member, or an Affiliate
Member or an Honorary Member must be stated in FEE’s Register of Members.

FULL MEMBERS

31

3.2

3.3

34

The Subscribers to the Memorandum of Association of FEE shall be the first Full
Members

Except as set out in 3.1, Full Members shall be appointed by the Executive Board
subject to confirmation of appointment by a 2/3 mgjority vote of the General
Assambly

The criteria for admission to Full Membership shall be that the applicant is an
organisation that has been approved by the General Assembly to represent FEE in
its country or region and that the applicant shall accept such responsibilities for
running programmes and other activities as the Executive Board may fromtime to
time by standing order issued under Article 39 prescribe.

Full Members shall pay such membership fees as the General Assembly may from
time to time prescribe.



3.5

3.6

At any meeting of the General Assembly a Full Member shall (provided all
membership fees due to FEE have been paid) have two votes

The continued satisfaction by a Full Member of the membership criteriareferred to
in 3.3 may be reviewed by the General Assembly from time to time and at least
every four years in such manner as the Executive Board may from time to time by
standing order issued under Article 39 prescribe. In the event thet at any time, the
Genera Assembly considers the performance of aFull Member to be unsatisfactory
it may by 2/3 mgjority vote, resolve that such Full Member shall be reclassified asan
Associate Member

ASSOCIATE MEMBERS

4.1

4.2

4.3

4.4

4.5

4.6

Associate Members shall be appointed by the Executive Board subject to
corffirmation of appointment by a 2/3 mgjority vote of the General Assembly

The criteria for admission to Associate Membership shall be that the applicant isa
organisation that has been approved by the General Assembly to represent FEE in
its country or region and that the applicant shall accept such responsibilities for
running at least one program and such other activities as the Executive Board may
fromtime to time by standing order issued under Article 39 prescribe.

Associate Members shall pay such membership fees asthe General Assembly may
fromtime to time prescribe by standing order issued under Article 39

At any meeting of the General Assenmbly an Associate Member shall (provided all
membership fees due to FEE have been paid) have one vote.

The continued satisfaction by an Associate Member of the membership criteria
referred to in 4.2 may be reviewed by the General Assenbly fromtimeto time and
at least annually in such manner as the Executive Board may from time to time by
standing order issued under Article 39 prescribe.

Associate Members must demonstrate that they are working towards Full
Membership which they shall be expected to attain within three to five years of
admission as an Associate Member



AFFILIATE MEMBERS

5.1

52

5.3

54

5.5

Affiliate M embers shall be appointed by the Executive Board subject to confimetion
of appointment by a 2/3 mgjority vote of the General Assenbly which, where the
Affiliate Member is a national organisation, must include the vote in favour of such
appointment of the Full Member which is based in the country or regionwherethe
Affiliate Member is based

The criteria for admission to Affiliate Membership shall be that the applicant is an
organisation that has been collaborating with FEE and that the applicant shall accept
such responsibilities for running programmes and other activities as the Executive
Board may fromtime to time by standing order issued under Article 39 prescribe.

Affiliate Members shall pay such membership fees as the General Assembly may
from time to time prescribe by standing order issued under Article 39

An Affiliate Member shall be entitled to receive notice of and attend at all meetings
of the General Assembly, but shall not be entitled to vote at any meeting of the
General Assembly.

The continued satisfaction by an Affiliate Member of the membership criteria
referred to in 5.2 may be reviewed by the General Assermbly fromtime to time and
at least annually in such manner as the Executive Board may from time to time by
standing order issued under Article 39 prescribe.

HONORARY M EMBERS

6.1

6.2

6.3

Honorary Members shal be appointed by the Executive Board subject to
corffirmation of appointment by a 2/3 mgority vote of the General Assembly

The criteria for admission to Honorary Membership shall be that the applicant has
made significant contribution to the Objects of FEE and such other criteria as the
Executive Board may fromtime to time by standing order issued under Article 39
prescribe.

Honorary Members shall not be required to pay any membership fee



6.4  Honorary Members shall be ertitled to receive notice of and attend and speak at all
meetings of the General Assembly, but shall not be erttitled to vote at any meeting of
the General Assenbly

1. TERMINATION OF M EM BERSHIP

7.1 A personwill cease to be aMember:-

711
7.1.2
7.13

714
7.1.5

7.1.6

on giving written notice of resignation to the Secretary;
if being an individual, that Member dies or is adjudged bankrupt

if, being an organisation, that M ember is dissolved or passes aresolutionfor
winding-up or if a petition is presented for the winding-up of that Member.

if & 2/3 resolution of a General Meeting so resolves

if that Member fails to pay any membership fee payable by it and suchfee
remains unpaid more than six months after written notice has been sent by
the Executive Board to that Member requesting payment and stating that
failure to make payment will result in termination of membership.

If that Members in other ways does not fulfill the commitments as agreed
upon in the application to FEE
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PART C. GENERAL ASSEMBLY

GENERAL ASSEMBLY

8.1

8.2

8.3

There must be no more than 27 months between one General Assenbly and the
next.

The General Assembly is to be held at such time and place as the Executive Board
decides.

The business of the General Assembly is-
8.3.1 to confirm the appointment of new Members (if necessary);

8.3.2to appoint the Secretary (if necessary)
8.3.3to appoint Directors ; and

8.3.4to transact any other business specified in the notice convening the meeting.

GENERAL M EETINGS

9.1

9.2

9.3

A Mesting of the Members other than a General Assenbly is called a General
Meeting.

AGeneral Meeting is to be called by the Executive Board.

Onreceiving arequisition fromat least one third of the Full M embers having the right
to attend and vote at a meeting of the General Assembly the Executive Board must
immediately convene a General Meeting.

NOTICE OF M EETINGS

10.1 Thedate and venue of aGeneral Assembly shall be notified to all Members at least

four months in advance and, subject to that, a General Assenmbly must be called by
at least 21 Clear Days notice.
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10.2

10.3

104

10.5

10.6

A Genera Meeting must be called by at least 14 Clear Days notice.

A General Meeting may be called by shorter notice if thisis agreed by amgjority in
number of the Members who may attend and vote and who together hold 90% or
more of the total voting rights of al of the Members at the General Meeting.

The notice must specify:-

10.4.1 thetime, date and place of the Meeting of the General Assembly;
10.4.2 the general nature of the business to be transacted; and
10.4.3 inthe case of aGeneral Assembly, that it is the General Assembly.

Notice of a Meeting of the General Assermbly must be givento all of the Members,
the Directors and FEE's auditors (if any).

The accidental omissionto give notice of a General Meeting to, or the non-receiptof
notice of a General Meeting by, any person erntitled to receive notice will not
invalidate the proceedings at that General M eeting.

QUORUM

111

11.2

11.3

114

No business may be transacted at a General Meeting unless a quorum is presern.

The quorum for General Meetings is one third of the Full Members for the time
being, present in person or by their duly appointed representative.

A Member may be part of the quorum at a Genera Meeting if he can hear,
comment and vote on the proceedings through telephone, video conferencing or
other communications equipment. It shall be for the President to decide whether or
not FEE should arrange for any video or telephone conferencing facilities should be
made available at a General M eeting but no M ember shall have any right to demand
such facilities.

If aquorumis not present within 15 minutes fromthe time of the General M eeting or
a quorum ceases to be present during a General Meeting it must be adjourned to
such time and place as the Executive Board decides.

10



12.

13.

115

11.6

If at the adjourned meeting there are again insufficient Full M embers present within
15 minutes from the time of the adjourned General Meeting to congtitute aquorum
thenthose Memberswho are present (provided that they number at least three) Sl
constitute a quorum for the purpose of alowing any business of the adjourned
meeting to be conducted.

Reasonable notice of an adjournment of a General Mesting because of alack of
guorum and the time and place of the adjourned General Meeting must be givento
al Members.

CHAIR AT GENERAL MEETINGS

121

122

12.3

The President, or any member of the Executive Board nominated by the Presidentis
to chair all General Meetings.

If the President is not present within 15 minutes from the time of the General
M eetingthen the Vice- President must nominate amember of the Executive Boardto
chair the General Meeting .

If neither the President nor the Vice President is present and willing to act within 15
minutes from the time of the General Meeting , the Members present must choose
one of their number to chair the Meeting of the General Assenbly.

ADJOURNMENT OF GENERAL MEETINGS

131

13.2

13.3

134

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

The Chair may adjourn a General Meeting if it appears to the Chair that
adjournment is necessary for the business of the meeting to be properly conducted.

The only businesswhich may be transacted at an adjourned General Meeting isthat
left unfinished from the General M eeting which was adjourned.

It is not necessary to give notice of a General Meeting which is adjourned under
Article 13.1 or 13.2 unless it is adjourned for 30 days or more in which case 7
Clear Days notice must be given.

11



14.

15.

135

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 M EETINGS

141

14.2

14.3

14.4

145

14.6

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

Each Full Member present in person or by duly authorised representative hastwo
votes on a show of hands and a ballot.

Each Associate Member present inperson or by duly authorised representative has
one vote on a show of hands and a ballot.

If there is an equality of votes on a show of hands or aballot the Chair is etitled to
a second or casting vote.

An aobjection to the qualification of any voter may only be raised at the General
M eeting at which the vote objected to istendered. Every vote not disallowed at the
General Meetingis valid. An objection made in time must be referred to the Chair
whose decision is final.

A declaration by the Chair that a resolution has been carried (or not carried)
unanimoudly, or by a particular mgjority, which is entered into the minutes of the
meeting is conclusive evidence of the fact unless a ballot is demanded.

BALLOTS

151

152

15.3

A ballot may be demanded by the Chair or any two Full Membersbefore or onthe
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.

The demand for a ballot will not prevent the General M eeting continuing to transact
business other than in relation to the question on which the ballot is demanded.

12



16.

17.

15.4 A balotisto betakenasthe Chair directs. The Chair may appoint scrutineers (who

155

15.6

need not be Members) and set atime and place to declare the resuit. The resuit will
be the resolution of the General Meeting at which the ballot was demanded but will
be treated as passed when the resuit is declared.

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

PROXIESAND REPRESENTATIVES

16.1

16.2

16.3

Members shall not be entitled to appoint proxies to attend or vote at any Generd
Meeting of FEE. However, Ful Members, Associate Members and Affiliate
Members shall appoint one named individual who isa duly authorised representaive
of that Member in writing. The Executive Board may fromtimeto time prescribe a
formto appoint a representative by standing order made under Article 39.

An appointment of representative will only be valid if the document appointing a
representative (and any power of attorney or other authority (if any) under which tis
signed) or aproperly certified copy is deposited at the Registered Office at least 24
hours before the starting time for the General Meeting or adjourned General
Meeting at which the representative proposes to vote.

No document appointing a representative will be valid for more than 12 months.

MEMBERS’ WRITTEN RESOLUTIONS

171

17.2

Subject to the Act, awritten resolution signed by a 75% mgjority in the case of a
Specia Resolution and a simple mgjority in the case of an Ordinary Resolution, of
votes available to all of the Members entitled to attend and vote at a General
Meeting is as valid asiif it had been passed at a General Mesting.

A resolution under Article 17.1 may consist of several documents in similar form
each signed by one or more Members.

13



18.

19.

19.3

20.

PART D. DIRECTORS

APPOINTMENT OF DIRECTORS

18.1

18.2

Directors shall be appointed for atwo year termof office by simple mgjority vote of
the General Assembly and shall hold office until the next General Assembly following
expiry of suchtwo year term, subject to aright to offer himself for re-election by the
Genera Assembly. The President shall be appointed for afour-year termof office
and shall hold office urttil the next General Assembly following expiry of such four
year term, subject to aright to offer himself for re-election by the General Assermbly.
There shall be no less than six Directors, but there shall be no maximum limit onthe
number of Directors.

The Executive Board shall have the power to co-opt persons to the Executive

Board. Any person so co-opted shall hold office until the next General Assenmbly
and shall then offer himself for election by the General Assembly.

COM POSITION OF THE EXECUTIVE BOARD

191

19.2

The appointment of aDirector is not to take effect until he has signed the prescribed
Companies House form consenting to act. The appointment or election of any
person as a Director who has not done so within one month of election or
appointment isto lapse unless the Executive Board resolves thet there is good cause
for the delay.

Except for the President, who need not be the nominated representative of a Full
Member, a person may not be appointed as a Director unless he is a nominated
representative of a Full Member.

Each Director (other than the President) will retire at the General Assembly next following
expiry of histwo year term of office and may (if he so wishes) offer himself for re-election.

OBLIGATIONS OF DIRECTORS

20.1

The Executive Board must set out the obligations of every Director to the Executive
Board and to FEE in writing. The statement of Directors’ obligations is not intended

14



20.2

20.3

to be exhaustive and the Executive Board must review and may amend it fromtime
to time.

The statement of the obligations of the Directors to FEE must include:-
20.2.1 acommitment to its values and objectives (including equal opportunities);

20.2.2 an obligation to contribute to and share responsibility for the Executive
Board's decisions,

20.2.3 an obligation to read Executive Board papers and to attend meetings,
training sessions and other relevant events,

20.2.4 anobligation to declare relevant interests,

20.2.5 an obligation (subject to any overriding legally binding requirement to the
contrary) to keep confidential the affairs of the Executive Board,;

20.2.6 an obligation to comply with their fiduciary duties, including to -
20.2.6.1 act inthe best interests of FEE;

20.2.6.2 declare any interests a Director may have in matters to be
discussed at Executive Board meetings and not put himself
in a position where personal or national interest or a duty
owed to another conflicts with the duties owed to FEE;

20.2.6.3 secure the proper and effective use of FEE’s property;
20.2.6.4 act personally;
20.2.6.5 act within the scope of any authority given;

20.2.6.6 use the proper degree of skill and care when making
decisions,

20.2.6.7 act in accordance with the Memorandumand Articles; and

20.2.6.8 areference to their obligations under the general law.

A Director must sign and deliver to the Executive Board a statement confirming he
will meet his obligations to the Executive Board and to FEE within one month of his
appointment or election. The Executive Board may change the statement fromtime
to time.

15



21.

RETIREMENT AND REM OVAL OF DIRECTORS

21.1

21.2

21.3

Each Director (other than the President) will retire at the General Assembly next
following expiry of his two year term of office and may (if he so wishes) offer
himself for re-election.

At the General Assembly next following the expiry of the President’s four year term
of office, the President will retire and may (if he so wishes) offer himself for re-
election.

A Director will cease to hold office if he:-

21.3.1 Retires at the end of his term of office of two years (or in the case of the
President/Secretary four years) and either does not offer himself for re-
election or if, having offered himself for re-€election, isnot re-elected by the
General Assembly

21.3.2 dies,

21.3.3 ceasesto be a Director under the Act or is prohibited by law frombeinga
Director;

21.3.4 becomes incapable of managing and administering his own affairs because
of mental disorder illness or injury;

21.3.5 is declared bankrupt or makes any arrangement or composition with his
creditors,

21.3.6 isremoved from office under Article 22;
21.3.7 resigns by written notice to the Secretary;

21.3.8 is absent without good reason from three consecutive Executive Board
Meetings which are held no more frequently than once per month and the
Executive Board resolves (by a mgjority of the Directors present and
voting) that he should cease to be a Director;

21.3.9 fails to sign astatement of his obligations under Article 20 within one month
of his election or appointment and the Executive Board resolvesthat he be
removed.

16



22.

COMPLAINTS ABOUT DIRECTORS

22.1

22.2

22.3

22.4

22.5

22.6

If the President receives awritten complaint identifying the complainant and alleging
conduct detrimental to the interests of FEE which, in his reasonable opinion,
suggests thet there is a prima facie case for the complaint to be investigated in
accordance with the provisions of this Article, he may suspend the Director
concerned.

Conduct detrimental to the interests of FEE includes, but is not limited to:-

22.2.1 any breach of a Director’s obligations as set out in the statement of
obligations of Directors signed by him under Article 20 or otherwise; and

22.2.2 conviction for any offence which is likely to bring FEE into disrepute.

Where the President is absent or the complaint is about the President thenthe Vice
President may exercise the power to suspend a Director under Article 22.1 inthe
same circumstances as the President.

The Director whose conduct is complained of must immediately be notified inwriting
either by the Secretary or by the President or the Vice President of the complaint
and of any suspensionwhich if exercised under Article 22.1 or 22.2 will be effective
from the date of the notice. During the period of any suspensionthe Director must
not:-

22.4.1 participate in an Executive Board Meeting;

22.4.2 authorise or incur expenditure on behalf of FEE;

22.4.3 make use of any property belonging to FEE in his capacity as a Director;
22.4.4 hold himself out as a Director of FEE; or

22.4.5 seek to commit FEE to any obligation.

On receipt of a complaint under Article 22.1 the President or the Vice President
must immediately refer the matter for full investigation to a Committee established to
hear complaints (a “* Standards Committee™).

The Standards Committee must carry out its investigation promptly and duringthe
course of its investigation:-

17



22.7

22.8

22.9

22.10

2211

22.12

22.6.1 give to the Director whose conduct is complained of an opportunity to
answer the complaint and justify why he should not be removed fromoffice
as aDirector; ad

22.6.2 consder the evidence supporting the complaint and any evidence presented
by the Director.

On completion of its investigation the Standards Committee may either-

22.7.1 conclude that no further action be taken and lift any suspension which has
been imposed on the Director; or

22.7.2 remove the Director from his office as a Director.

The Standards Committee must notify the Director whose conduct is complained of
asto its decison inwriting. If its decision is that no further action be taken and/or
any suspension should be lifted then the Director will be restored to his office with
effect from the date upon which the written notice of the Standards Committee's
decision is given to the Director.

If its decision is to remove the Director whose conduct is complained of from his
office, then the Director will be deemed to have beenremoved fromhis office with
effect from the date upon which the written notice of the Standards Committee's
decisonis givento him.

A Director who is removed fromoffice following an investigation carried out by the
Standards Committee may appeal against the decision of the Standards Committee
to the Executive Board.

The Executive Board may delegate to a Committee constituted for the purpose the
hearing of the appeal but no member of the Standards Committee may hear the
appeal. Pending the outcome of the appeal the decision of the Standards Committee
must stand.

If the decision of the appeal isthat the Director should be restored to his office then
he will be deemed to have been reappointed with effect from the date uponwhich
the written notice of the appeal decision is given to the Director. The Executive
Board must notify the Director of the decision of the appeal in writing.

18



23.

22.13 There will be no further appeal from the Executive Board or the Committee

established to hear the appeal.

DIRECTORS INTERESTS

231

23.2

23.3

23.4

A Director who has a direct or indirect interest inany contract, proposed contract,
arrangement or dealing with FEE must declare hisinterest under section 317 of the
Companies Act 1985 until section 177 of the Act comes into force and thereafter
under that section before the metter is discussed by the Executive Board.

Every Director must ensure thet at all times the Secretary has a list of -
23.2.1 any other body of which he is a director or officer;

23.2.2 any firminwhich he is a partrer;
23.2.3 any public body of which he is an official or elected member;

23.2.4 any company whose shares are publicly quoted in which he owns or
controls more than 2% of the shares;

23.2.5 any company whose shares are not publicly quoted in which he owns or
controls more than 10% of the shares; or

23.2.6 any other interest which is significant or material.

A decision of the Executive Board will not be invalid because of the subsequent
discovery of an interest which should have been declared.

Personal | nterests

23.4.1 A Director has a personal interest in a matter which is to be discussed or
determined by the Executive Board if he will be directly affected by the
decision of the Executive Board in relation to that metter.

23.4.2 A Director who has a personal interest inametter whichisto be discussed
or determined by the Executive Board:-

234.2.1 may not count towards the quorum in relation to thet
metter;
23.4.2.2 may not take part inthe discussioninrelation to that metter;

19



23.4.2.3

23.4.24

may not vote in relation to that metter; and

must leave the Executive Board Meeting at which the
matter is discussed and determined.

23.5 Non-Personal I nterests

23.5.1 A Director who has an interest in a metter which is to be discussed or
determined by the Executive Board but whichis not a personal interest may,
subject to his fulfilling his duty to act in the best interests of FEE and to the
right of the remaining Directorsto require that he should withdraw fromthe
Executive Board Meseting at which the metter is to be discussed or

2352

determined:-

23511
235.1.2
23.5.1.3

23514

count towards the quorumin relation to that matter;
take part in the discussion in relation to that metter;

remain in the Executive Board Meeting at which the matter
IS to be discussed or determined; and

vote in relation to that matter.

A Director who has an interest in a matter which is to be discussed or
determined by the Executive Board regarding the making of afinancial grart
to or the award of a contract for goods and/or services to an organisation
and which affects the Director because he isan employee of or member of
or otherwise directly associated with that organisation:-

23521

23522
235.2.3
23524

may nhot count towards the guorum in relation to that
metter;

may not take part inthe discussioninrelation to that metter;
may not vote in relation to that metter; and

must leave the Executive Board Mesting at which the
matter is discussed and determined.

20



24,

25.

26.

PART E. EXECUTIVE BOARD MEETINGS

FUNCTIONS OF THE EXECUTIVE BOARD

24.1 The Executive Board must direct FEE's affairs in such a way as to promote the

24.2

Objects. Its functions include:

24.1.1 defining and ensuring compliance with the values and objectives of FEE;

24.1.2 recommendingto the General Assembly policiesand plansto achieve those
objectives;

24.1.3 approving each year's accounts before publication;

24.1.4 edtablishing and overseeing a framework of delegation of its powers to
Committees, International Programme Co-ordinators and Working Parties
under Article 29 with proper systems of control;

24.1.5 monitoring FEE's performance in relation to its plans budget controls and
decisions,

24.1.6 satisfyingitself that FEE's affairs are conducted in accordance with generaly
accepted standards of performance and propriety; and

24.1.7 takingappropriate advice ontheitenslisted inArticle 24.1.1t0 24.1.6 and
in particular on matters of legal compliance and financial viability.

None of the functions in Article 24.1 may be delegated.

POWERS OF THE EXECUTIVE BOARD

25.1

25.2

253

Subject to the Act, the Memorandumand the Articles, the business of FEE isto be
managed by the Executive Board who may exercise all of the powers of FEE.

An alteration to the Memorandum or the Articles does not invalidate earlier acts of
the Executive Board which would have been valid without the alteration.

In performing their functions the Executive Board must consider the interests of
FEE's employees (if any).

EXECUTIVE BOARD MEETINGS
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27.

26.1

26.2

26.3

26.4

26.5

26.6

26.7

Subject to the Articles, the Executive Board may regulate Executive Board Medtings
asit wishes.

Executive Board Meetings may be called by any Director or the Secretary.

The Secretary must give 21 days notice of Executive Board Meetingsto each of the
Directors

An Executive Board Meeting which is called on shorter notice than required under
Article 26.3 is deemed to have been duly called if at least two Directors certify in
writing that because of special circumstances it ought to be called as a metter of

urgency.

Questions arising at an Executive Board M eeting are to be decided by amgjority of
votes.

If there is an equality of votes the Chair is entitled to a second or casting vote.

A technical defect inthe appointment of a Director or inthe delegation of powersto
a Committee of which the Executive Board is unaware at the time does not
invalidate decisions taken in good faith.

QUORUM FOR EXECUTIVE BOARD MEETINGS

27.1

27.2

27.3

The quorumfor Executive Board Meetingsis more than one half of the total number
of Directors of the Company fromtime to time.

A Director may be part of the quorumat an Executive Board Meeting if he can hear
comment and vote on the proceedings through telephone, video conferencing or
other communications equipment. It shall be for the President to decide whether or
not FEE should arrange for any video or telephone conferencing facilitiesto benede
available at ameeting of the Executive Board but no Member shall have any right to
demand such facilities.

The Executive Board may act despite vacancies in its numbers but if the number of
Directors s less than two then the Executive Board may act only to call a General
Meeting
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28.

27.4

27.5

At an Executive Board Meeting which remains inquorate for 15 minutes after its
sarting time or one which becomes inquorate for more than 15 minutes the
Directors present may act only to adjourn it to such other time and place as they
decide or to call a General Meeting.

If at the adjourned meeting there are again insufficient Directors present within 15
minutes from the time of the adjourned Executive Board Meeting to congtitute a
quorum then those Directors who are present (provided that they number at least
two) shall condtitute a quorum for the purpose of alowing any business of the
adjourned meeting to be conducted.

PRESIDENT AND VICE PRESIDENT

28.1

28.2

28.3

28.4

28.5

28.6

FEE must have a President and a Vice-President. The President is elected by the
General Assambly for a four year term and the Vice-President is elected by the
Executive Board fromamong its number. Boththe President and the Vice- Presdat
may be re-elected.

The President and the Vice-President may each resignfromtheir position at anytime
(without necessarily resigning as Directors at the same time).

The President is to chair or nominate a chair for all Executive Board Meetingsand
meetings of the General Assembly at which heis present unless heis unwilling, or is
not able, to do so.

If the President is not present within 15 minutes after the starting time of an
Executive Board meeting thenthe Vice- President must chair or nominate achair for
that Executive Board M esting.

If boththe President and the Vice-President are not present within 15 minutes after
the starting time of an Executive Board Meeting, , then the Executive Board must
elect one of the Directors who is present to chair the Executive Board Meeting.

The functions of the President are:-

28.6.1 to act as an ambassador for FEE and to represent the views of FEE to the
general public and other organisations;
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28.7

28.8

28.6.2 to ensure that Executive Board Meetings and Meetings of the General
Assenbly are conducted efficiently;

28.6.3 to give al Directors an opportunity to express their views,
28.6.4 to ensure that the Executive Board monitors the use of delegated powers,

The role of the Vice-President is to deputise for the President during any period of
his absence and, for that period, his functions shall be the same as those of the
President.

Except to the extent that the Articles provide otherwise neither the President nor the
Vice-President has any authority beyond that of any other Director.
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29.

30.

COMMITTEES, INTERNATIONAL PROGRAM CO-ORDINATORS AND
WORKING PARTIES

29.1

29.2

29.3

29.4

29.5

29.6

The Executive Board and General Meetings may-

29.1.1 establish Committees consisting of those Directors, International Program
Co-ordinators and other persons whom the Executive Board or General
M eeting decide;

29.1.2 subject to Article 24.1 delegate to a Committee any of its powers; and
29.1.3 revoke a delegation at any time.

The Executive Board and General Meetings may establish Working Parties
consisting of those persons whomthe Executive Board or General M eeting decide.
A Working Party may not take decisions on behalf of the Executive Board or
Generad Meeting but may consder issues in depth with a view to making
recommendations to the Executive Board or General Meeting.

The members of a Committee or a Working Party are to be appointed by the
Executive Board or General Meeting but the Executive Board or General Meeting
may give a Committee or a Working Party the right to co-opt individuals to its
membership. The Executive Board or General M eetingisto determine the chair of
and quorum for each Cormmittee or Working Party.

Each member of a Committee or Working Party (including the chair) isto hold office
from the date of his appointment until the term of office for which he has been
appointed expires or he resigns or is removed by the Executive Board or General
Meeting from the Committee or Working Party.

The Executive Board or General Meeting must specify the financial limits within
whichany Committee may function. A Working Party can have no authority to incur
expenditure.

Every Committee or Working Party must report its proceedings and decisionstothe
Executive Board or General Meeting as the Executive Board or General Meeting
determines.

OBSERVERS
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31

30.1

30.2

30.3

30.4

The Executive Board may allow individuals who are not Directors to attend
Executive Board Meetings as Observers on whatever terms they decide.

Observers may not vote, but may take part in discussions with the permission of ad
after giving advance warning to the Chair unless the Executive Board decides
otherwise.

The Executive Board may exclude Observersfromany part of an Executive Board
Meeting where the Executive Board considers the business is private.

The Executive Board must exclude an Observer fromarny Executive Board M eeting
at which a possible personal benefit to him is being considered.

DIRECTORS WRITTEN RESOLUTIONS

311

31.2

31.3

A written resolution signed by all of the Directors entitled to receive notice of an
Executive Board M eeting (provided they would constitute a quorumat an Executive
Board Meeting) is as valid as if it had been passed at an Executive Board M esting.

A written resolution signed by all of the Members of a Committee (provided they
would congtitute a quorum of that Committee) isasvalid asif it had been passed at
a meeting of that Committee.

A resolutionunder Articles 31.1 or 31.2 may consist of several documentsinsimilar
form each signed by one or more of the Directors or Committee M ermbers and will
be treated as passed on the date of the last signature.
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32.

33.

PART F. OFFICERS

THE SECRETARY

32.1 A Secretary must be nominated by a Full member and appointed by the Executive
Board for a four year term of office.

32.2  The Ful Member who nominated the Secretary shall provide the Secretariat function
to FEE, the terms of such provision of Secretariat servicesto be asmay be agreed
fromtime to time by the Executive Board

32.3 The Secretary shal retire from office at the General Assembly next following the
expiry of the Secretary’s four-year term of office and may offer himself for re-
election.

INDEMNITIES FOR OFFICERS AND EM PLOYEES

33.1 No officer or employee isto be liable for losses suffered by FEE except those due
to his own dishonesty or gross negligence.

33.2 Subject to the Act every Director, officer or employeeisto beindenmified by FEE
against any liability incurred in the discharge of his duties or in that capacity in
defending any civil or criminal proceedings as long as:

33.2.1 judgment is given in his favour (or the proceedings are dealt with without a
finding or admission of a material breach of duty by him); or
33.2.2 heis acquitted; or

33.2.3 relief is granted to him by the court from liability for negligence, defailt,
breach of duty or breach of trust in relation to the affairs of FEE.
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35.

PART G. STATUTORY AND MISCELLANEOUS

MINUTES

34.1

34.2

The Secretary must keep minutes of all General Meetings.

The Executive Board must arrange for minutes to be kept of all Executive Board
Meetings. The names of the Directors present must be included in the minutes.

Copies of the draft minutes of Executive Board Meetings must be distributed to the
Directors as soon as reasonably possible after the meeting (not later than2 months
after the meeting) and always at least seven days before the next Executive Board
Meeting (unless the next Executive Board Mesting is an urgent Executive Board
Meeting).

Minutes must be approved as a correct record at the next General Mesting (as
regards minutes of General Meetings) or Executive Board Meeting (as regards
minutes of Executive Board Meetings). Once approved they must be signed by the
person chairing the meeting at which they are approved.

The Executive Board must keep minutes of all of the appointments made by the
Executive Board.

ACCOUNTSANNUAL REPORT AND ANNUAL RETURN

351

35.2

35.3

FEE must comply with Part 15 of the Act in-

35.1.1 preparing and filing an annual Directors report and annual accounts, and
35.1.2 meking an annual return to the Registrar of Companies.

FEE must comply with 16 of the Act relating to the audit or examination of accounts
(to the extent that the law requires).

The annual Directors report and accounts must contain:-

35.3.1 revenue accounts and balance sheet for the last accounting period;
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36.

37.

38.

354

35.3.2 the auditor's report on those accounts;
35.3.3 the Executive Board's report on the affairs of FEE;
35.3.4 the Executive Board's statement of the values and objectives of FEE; and

35.3.5 astatement of the obligations of the Directors to FEE.

The accounting records of FEE must always be opento inspection by a Director or
by an officer of the body which nominated himwho has been duly authorised by thet
body to make such an inspection.

BANK AND BUILDING SOCIETY ACCOUNTS

36.1

36.2

All bank and building society accounts must be operated by the Executive Board
and must include the name of FEE.

A chegue or order for the payment of money must be signed in accordance with the
Executive Board's instructions.

EXECUTION OF DOCUM ENTS

37.1

Unless the Executive Board decides otherwise, documents which are executed as
deeds must be signed by:

37.1.1 two Directors;

37.1.2 one Director and the Secretary; or
37.1.3 inany other manner the Executive Board authorises.

NOTICES

38.1

38.2

38.3

N otices under the Articles must be inwriting except notices calling Executive Board
Meetings.

A Member present at a General Meeting is deemed to have received notice of the
Genera Meeting and (where necessary) of the purposes for which it was called.

FEE may give a notice to a Member, Director, Secretary or auditor either:
38.3.1 persoraly;

38.3.2 by sending it by post in a prepaid envelope;
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39.

384

38.5

38.6

38.7

38.8

38.8

38.9

38.3.3 by facamile transmission;
38.4.4 by leaving it at his address;
38.4.5 by electronic communication; or

38.4.6 by electronic communication and via a webste.

FEE may send or supply documents or informetionto Members by making
them available on a website or other electronic mears.

Notices under Article 38.3 may be sent:

38.5.1 to an address which that person has given FEE;

38.5.2 to the last known home or business address of the person to be
served; or

38.5.3 to that person's addressin FEE's register of Members.

Proof that an envelope containing a notice was properly addressed prepaid
and posted is conclusive evidence that the notice was given 48 hours after it
was posted.

Proof that afacsimile transmission was made is conclusive evidence thet the
notice was given at the time stated on the transmission report.

Proof that an eectronic communication was made is conclusive evidence
that the notice was given at the time stated on the delivery report.

A notice may be served on FEE by delivering it or sending it to the
Registered Office.

The Executive Board may make standing ordersto define other acceptable
methods of delivering notices.

STANDING ORDERS
39.1 Subject to Article 39.4:
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39.2

39.3

394

39.1.1 the Executive Board may from time to time make standing orders for the
proper conduct and management of FEE including (but without limitation) as
to membership criteria, terms and manner of payment of membership
subscriptions, mentoring of new Members, procedures and terms of
reference of Programme Co-ordinators and national operators; and

39.1.2 the General Assembly may alter, add to or repeal the standing orders.

The Executive Board must adopt such means as they think sufficient to bring the
standing orders to the notice of Members.

Standing orders are binding on all Members and Directors.

No standing order may be inconsistent with or may affect or repeal anythinginthe
Memorandum or the Articles.
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