
Explanation of the Special Resolution for the Proposed Changes to the Company’s Articles 

8.3 and 11.4 to be voted upon at the EGM 

Background 

In June 2017 Council questioned the current terms of office for members of Council. Issues were:  

The frequency and cost of elections and the problems it created with varying terms of office. Council 

also questioned the current management structure and whether it is still fit for purpose. The current 

structure has been in place for twenty-six years and concerns have been expressed about its cost, 

effectiveness and its ability to communicate with members in the electronic age. 

Council agreed to create a management review team that would consider these issues and any 

others that Council decided to refer to it. The management review team reports to the Council who 

determined its terms of reference.  

The main items that were to be considered by the team were the: 

 directors’ terms of office 

 grievance and disciplinary codes  

 size and structure of the Guild management (Board and Council) 

 review of the Company Articles 

 

Additionally Council want clarification of proxies that are used in management meetings. The 

proposal to amend Article 11.4 is to ensure full representation at all Council meetings.  

 

Resolution to Amend Article 8.3 Benefits to the Guild 

 

The size and structure of the Board and Council is still under review. However, this proposal is to 

agree the first stage of restructuring. The benefits to the organisation are to: 

 improve continuity 

 reduce the number and cost of elections 

 avoid the retirement of principal officers in the same year 

 introduce the first stage of streamlining the management team 

 improve efficiency 

 reduce costs of management and remove bureaucracy 

 

Benefits of Updating Article 11.4 

 

This proposal is to ensure full representation at Council meetings and to uphold the principle that no 

member of management shall have more than one vote. 

Resolutions for the EGM 

The full proposal to amend Article 8.3 is in the notice for the EGM. However, the key points are: 

The President should remain a single term. However, the current two-year period should be 

increased to three. The President will chair three Annual General meetings. 

The Guild Chairman should be elected every three years and if elected can carry out a maximum of 

two terms in office. 

All other Directors should be elected every three years and serve a maximum of two terms each.  



Council agreed the principle in November 2017 and that it should go before the membership at an 

extraordinary meeting of the Guild.  The wording for the resolution has been checked for legalities 

and that it meets the requirements of the Companies’ Act. 

Council also propose a second resolution. This is to clarify Article 11.4 regarding attendance at 

Council meetings by proxy.  A Constituency Representative who is unable to attend a meeting of 

Council may send a representative and that person will be empowered by Proxy to vote and take 

part in all matters at the meeting.  However, Council members are not allowed to give their proxy to 

another member of the Council. 

Resolutions for the AGM 

The procedures for dealing with grievance and disciplinary matters and the subsequent rights of 

individual members to appeal require updating. The guidance contained within the Directors’ Code 

of Practice was inadequate. The principle has been that we treat all volunteers as if they are 

employees. In recent years grievance and disciplinary legislation has changed greatly. Using the 

guidance template from the Arbitration and Conciliation Service (ACAS) a new set of rules and 

procedures for those having to conduct such matters, in the future, were drawn up and agreed by 

Council in November 2017. These revised rules are now put before the membership. 

The Vice Presidents’ Representative terms of office are controlled by rules rather than by the Articles 

of the Company.  A rule change is made through an AGM Resolution which is now put before the 

membership. 

Richard Clark 

Guild Secretary 

June  2018 

 

 

  

 

 


