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MEMORANDUM OF ASSOCIATION 

OF

THE BRISTOL DIOCESAN BOARD OF FINANCE LIMITED


1. 
The name of the Association (in this Memorandum for brevity called "the Board") is "THE BRISTOL DIOCESAN BOARD OF FINANCE LIMITED". 

2. 
The registered office of the Board will be situated in England. 

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

(A) 
To promote and assist the work and purposes of the Church of England in the Diocese of Bristol, whatever for the time being shall be the area of the diocese called the Diocese of Bristol, or called by any name which shall hereafter be substituted for the present name of the Diocese (which Diocese, by whatever name the same may be called, is hereinafter referred to as "the Diocese") and in particular to organise and provide funds in aid of the work of the Church including :- 

I
Training of candidates for the Ministry and of lay workers. 

II 
Maintenance and financial support and assistance of the Ministry and of lay workers.

III
Provision of pensions for the Ministry and for lay workers. 

IV 
Provision for necessitous clergy lay workers and their respective dependants. 

V 

Provision of sites for, and the erection, equipment, improvement, endowment, maintenance and repair of church buildings, mission rooms, church halls, parsonage houses, hostels, clergy houses, institutes, halls, refuges, clubs, houses and other buildings, whether temporary or otherwise, to be used for or in connection with any of the objects of the Board. 

VI 

Religious education in all its branches, including the acquisition of buildings and of sites for and the building, equipment, improvement and repair of Church of England schools and colleges. 

VII 

Provision of expenses of Diocesan and central organisation. 

(B) 
To raise, expend, invest and accumulate funds and income for the purposes aforesaid, and from  to time determine, or assist in determining, the proportions in which such funds ought to be contributed in the several Deaneries of the Diocese, and in the several parishes of each Deanery. 

(C) 
To enter into agreements with associations in connection with the Church of England carrying out in the Diocese, or elsewhere, any objects similar to any of the objects of the Board and to delegate any of its powers as may from time to time be provided by the Articles of Association. 

(D) 
To enter into any arrangements with any diocesan bodies or societies of the Diocese, or any other body having power to administer or apply any funds within the Diocese, or any part thereof (whether as part of a larger area or not), for any of the purposes for which the Board has power to administer or apply funds, with reference to any of the funds, or property held by them respectively, or any of their powers, duties, or trusts, and in particular to take over, carry on or continue any of the powers, duties or trusts of any of the bodies or societies aforesaid. 

(E)
 To make grants, donations, payments or loans to any association or body having any objects in connection with the Church of England similar to any of those of the Board, and whether in the Diocese or elsewhere. 

(F) 
To remunerate officers, clerks and servants of the Board, to make payments for insurance on their behalf, and to make provision for any person, or the dependants of any person, who is or has been in the employment of the Board. 

(G) 
To raise and borrow money at interest for the purposes of the Board, on such terms and on such security (if any) as may be determined, and in particular by an issue of debentures or debenture stock, redeemable or otherwise, and to act as guarantors in respect of the raising of money for the advancement of any of the objects of the Board. 

(H) 
To promote or oppose, or join in promoting or opposing legislative and other measures affecting or likely to affect any of the objects or work of the Board, or any body of persons, the aid or benefit of which is within the objects of the Board. 

(I) 
To acquire and hold or sell and dispose of houses and land of any tenure either in the name of the Board or in the name or names of a Trustee or Trustees for the Board. 

(J) 
To take over or co-operate with any organisation, other than those herein before mentioned or referred to, carrying on any work connected with the Church of England in the Diocese or any part thereof. 

(K) 
To act as the executors of any deceased person and to accept property of any kind and in any form, whether real or personal, to be held by the Board either alone or jointly with another or others, upon any trusts, whether already existing or newly created, connected with the Church of England. 

(L) 
To apply, if the Board shall by Special Resolution so decide, for a Royal Charter incorporating an association having objects similar to those of the Board, and upon such incorporation to transfer and commit the property , work and objects of the Board to the body incorporated by such Royal Charter. 

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

Provided that the Board shall not support with its funds any object or endeavour to impose on or procure to be observed by its members or others any regulation, restriction or condition which, if an object of the Board, would make it a Trade Union: Provided also that in case the Board shall take or hold any property subject to the jurisdiction of the Department of Education and Science or Charity Commissioners for England and Wales the Board shall not sell, mortgage, charge or lease the same without such authority, approval or consent as may be required by law, and as regards any such property the members or Trustees of the Board shall be chargeable for such property as may come into their hands, and shall be answerable and accountable for their own acts, receipts, neglects and defaults, and for the due administration of such property in the same manner and to the same extent as they would as such members or Trustees have been if no incorporation had been effected, and the incorporation of the Board shall not diminish or impair any control or authority exercisable by the Chancery Division, the Department of Education and Science or the Charity Commissioners over such members or Trustees, but they shall as regards any such property be subject jointly and separately to such control and authority as if the Board were not incorporated. In case the Board shall take or hold any property which may be subject to any trusts, the Board shall only deal with the same in such manner as allowed by law having regard to such trusts Providing also that notwithstanding the use of any general words in the foregoing objects or any of them or in the provisions of Clause 3 of this Memorandum neither the property of the Board nor the income thereof nor any part of such property or income shall in any circumstances be applied to or for any object or purpose which is not legally charitable. 

4. The income and property of the Board whencesoever derived shall be applied solely towards the promotion of the objects of the Board as set forth in this Memorandum of Association and no portion thereof shall be paid or transferred directly or indirectly by way of dividend, bonus or otherwise howsoever by way of profit to the members of the Board or to any of them. Provided that

(i) nothing herein contained shall prevent the payment in good faith of reasonable and proper remuneration to any officer clerk or servant of the Board or to any member of the Board in return for any services actually rendered to the Board; nor prevent the payment of interest at a rate not exceeding Bank rate current for the time being on money lent or reasonable and proper rent for premises demised or let by any member of the Board; 

(ii) no member of the Board shall be appointed to any salaried office of the Board or any office of the Board paid by fees, and no remuneration or other benefit in money or money's worth shall be given by the Board to any member except repayment of out-of pocket expenses and interest at the rate aforesaid on money lent or reasonable and proper rent for premises demised or let to the Board and except as provided by paragraph (iv) hereof; 

(iii) if any member of the Board has any pecuniary interest, direct or indirect, in any proposal laid before the Board or other matter relative thereto and is present at a meeting of the Board at which the proposal or other matter relative thereto is the subject of consideration, he shall at the meeting, as soon as practicable after the commencement thereof, disclose the fact, and shall not take part in the consideration or discussion of, or vote on any question with respect to the proposal or other matter relative thereto

(iv) nothing herein contained shall prevent the Clerical members of the Board from being present at, or taking part in any discussion of or from voting on the payment or provision made in good faith of grants, pensions and benefits by way of maintenance or otherwise in accordance with these provisions, to or for the benefit of any class of clergy of the Church of England which includes or may include members of the Board. 

(v) the provisions hereinbefore contained shall not apply to any payment to any company of which a member of the Board may be a member and in which such member shall not ho1d more than one hundredth part of the capital, and such member shall not be bound to account for any share of profits he may receive in respect of any such payment.

(vi) the provisions hereinbefore contained shall not apply to any payment by the Board of any premium in respect of any indemnity insurance to cover the liability of the Directors of the Board:

(i) which by virtue of any rule of law would otherwise attach to them in respect of any negligence, default, breach of trust or breach of duty of which they may be guilty in relation to the Board; or 

(ii) to make contributions to the assets of the Board in accordance with the provisions of Section 214 of the Insolvency Act 1986 

PROVIDED THAT any such insurance shall not extend to any claim arising from any act or omission which the Directors knew to be a breach of trust or breach of duty or which was committed by the Directors in reckless disregard of whether it was a breach of trust or breach of duty or not AND PROVIDED ALSO THAT any such insurance shall not extend to the costs of an unsuccessful defence to a criminal prosecution brought against the Directors in their capacity as such directors; and in the case of (ii) above shall not extend to any liability to make such contribution, where the basis of the Director’s liability is his knowledge prior to the insolvent liquidation of the Board (or reckless failure to acquire that knowledge) that there was no reasonable prospect that the Board would avoid going into insolvent liquidation 

5. 
The liability of the members is limited. 

6. 
Every member of the Board undertakes to contribute to the assets of the Board in the event of the same being wound up during the time that he is a member, or within one year afterwards, for payment of the debts and liabilities of the Board contracted before the time at which he ceased to be a member, and of the costs, charges and expenses of winding up the same, and for the adjustment of the rights of the contributories amongst themselves, such amount as may be required not exceeding £1. 

7.
If upon the winding up or dissolution of the Board there remains after the satisfaction of all its debts and liabilities any property whatsoever, the same shall not be paid to or distributed among the members of the Board, but if and so far as effect can be given to the next provision shall be given or transferred to some other institution or institutions having objects similar or cognate to the objects of the Board, and which shall prohibit the distribution of its or their income and property amongst its or their members to an extent at least as great as is imposed on the Board under or by virtue of Clause 4 hereof, such institution or institutions to be determined by the members of the Board at or before the time of dissolution, or in default thereof by such Judge of the High Court of Justice as may have or acquire jurisdiction in the matter, and if and so far as effect cannot be given to such provision then to some charitable object in connection with the Church of England. 

WE, the several persons whose names and addresses are subscribed, are desirous of being formed into a Company in pursuance of this Memorandum of Association. 

SIGNATURES 

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS 


R. T. TALBOT 
REGINALD THOMAS TALBOT, 5 Berkeley Square, Bristol, 



Archdeacon of Swindon and Canon of Bristol Cathedral. 


J. G. ALFORD 
JOSIAH GEORGE ALFORD, 5 Richmond Hill, Clifton, Bristol 



Canon of Bristol Cathedral 


J.J. SIMPSON 
JESSE JAMES SIMPSON, Osborne House, Cotham Park, Bristol, 



Clerk to Bristol Board of Guardians. 

C. E. BOUCHER 
CHARLES ERNEST BOUCHER, Netherdown, Sneyd Park, Bristol Wholesale Druggist.

THOS. H. HOWELL 
THOMAS HENRY HOWELL, 18 Cavendish Road, Henleaze, Bristol Accountant. 

WM. PEARCE TAPP 
WILLIAM PEARCE TAPP, The Towers, 38 Woodstock Road, Redland, Bristol, Insurance Manager 

EDWARD B. JAMES 

EDWARD BURNET JAMES, Springfort Stoke Bishop, Bristol, Knight

Dated the 12th day of June 1919. 

Witness -CHAS. BARTLETT, 10 Orchard St., Bristol, Chartered Accountant. 

No: 156243

THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION

OF

THE BRISTOL DIOCESAN BOARD OF FINANCE LIMITED

(Adopted by Special Resolution passed on the 12th day of February 1992 and amended by Special Resolution on 22nd day of June 1995) 

Interpretation 

1. 
In these Articles: 

"the Act" means the Companies Act 1985 including any statutory modification or re-enactment thereof for the time being in force; 

"the Articles" means these Articles of Association as originally framed or as from time to time altered; 

"Bishop" means the Lord Bishop for the time being of the Diocese of Bristol; 

"Board" means the Bristol Diocesan Board of Finance Limited; 

"Church Representation Rules" means the Rules contained in Schedule 3 to the Synodical Government Measure 1969 and any other rules for the time being in force relating to the numbers and composition of and election of members to the Synod; 

"Clear Days" in relation to the period of a notice means that 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; 

"Clergy" means any member of the Board who shall be a Clerk in Holy (including Episcopal) Orders; 

"Council" means the Council of Management for the time being of the Board, the members of the Council of Management being the directors of the Board for the purposes of the Act; 

"Diocese" means whatever for the time being shall be the Church of England Diocese called the Diocese of Bristol or any name which may be substituted in its place; 

"the Office" means the registered office for the time being of the Board; 

"Seal" means the Common Seal of the Board; 

"Secretary" means the Secretary of the Board or any other person appointed to perform the duties of the Secretary of the Board including a joint, assistant or deputy secretary; 

"Standing Committee" means the Bishop's Council and Standing Committee from time to time of the Synod; 

"Synod" means the Diocesan Synod for the time being of the Diocese; 

"Triennial Election" means the periodic election of members of the Synod provided by the Church 

Representation Rules; and 

"United Kingdom" means Great Britain and Northern Ireland. 

Words importing the singular number shall include the plural number and vice versa. 

Words importing the masculine gender shall include the feminine gender. 

Unless the context otherwise requires, words or expressions contained in these Articles bear the same meaning as in the Act but excluding any statutory modification thereof not in force when these Articles become binding on the Board. 

Members 

2. 
Excluding the Bishop, the number of members of the Board entitled to vote at meetings of the Board shall not exceed 250, and the following provisions of this Article shall have effect subject to this requirement. The minimum number of members of the Board shall be such number as shall for the time being the minimum permitted number of members of the Synod under the Church Representation Rules excluding such additional members (if any) as may be elected pursuant to Article 6. The maximum number shall be such number as shall for the time being be the maximum permitted number of members of the Synod under the Church Representation Rules together with such additional members (if any) as may be elected pursuant to Article 6. 

3. 
Subject to Article 2 the following persons shall be qualified to be members of the Board:- 

(A) 
The Bishop of Bristol by virtue of his office 

(B) 
Such other persons being members of the Synod and elected by the Synod as it may from time to time determine 

(C) 
Such other persons as may be elected by the Council in manner hereinafter provided. 

PROVIDED THAT 

I
the election of any member shall be void insofar as it contravenes the provisions of the Diocesan Boards of Finance Measure 1925 or any statutory modification thereof for the time being in force and in particular the provisions therein contained that not less than two-thirds of the members of the Board elected by the Synod shall be members of the Synod and that a majority of the members of the Board shall be laymen. 

II 
no person shall be elected as a member of the Board who is not qualified to be a member of the Synod. 

4. 
At the first Meeting of the Synod next following the date of the adoption of these Articles and thereafter at the first Meeting of the Synod next following each subsequent Triennial Election the Synod shall elect members of the Board pursuant to Article 3(B) and the persons so elected shall hold office until their successors are elected at the first Meeting of the Synod next following each subsequent Triennial Election provided that any such person shall be eligible for re-election. 

5. 
The Synod or the Council may at any time elect a person being a member of the Synod to fill a casual vacancy arising in the membership of the Board provided that any such election by the Council shall be confirmed at the next following meeting of the Synod and any member of the Board so elected and (if appropriate) whose election shall be so confirmed shall hold office until the next election of Members pursuant to Article 4. 

6. 
If at any time or times the total membership, including vacancies by death or resignation, of the lay members of the Board shall not exceed by one or more the total membership, including vacancies as aforesaid, of the clergy members of the Board, the Council shall by resolution elect such additional lay persons as shall ensure that a majority by one of the members of the Board are lay members provided that any person or persons so elected shall hold office only until the next election of members of the Board pursuant to Article 4. 

7. 
Each person elected a member of the Board under Articles 4 or 5 shall cease to be a member of the Board on ceasing to be a member of the Synod. 

8. 
The election (including confirmation of election) of members by the Synod pursuant to Article 3(B) or Article 5 shall be made by resolution of the Synod at a meeting of the Synod duly convened and held or in such other manner as the Standing Committee may from time to time direct. A certificate signed by the Secretary, or other duly authorised representative of the Synod, as to the persons who have been so elected or whose election has been so confirmed shall be conclusive evidence of the matters so certified. 

9. 
The provisions of section 352 of the Act shall be observed by the Board, and every member of the Board shall either sign a written consent to become a member which may be contained in the written consent signed by him upon nomination as a member of the Synod or sign the Register of Members on becoming a member of the Board. 
10. 
Notwithstanding anything contained in these Articles the existing members of the Board at the date of adoption of these Articles shall continue as members and directors of the Board for all purposes until the 30th April 1992 and shall then cease to be members but may immediately become qualified to be members again under the provisions of Article 3 and the persons qualified under Article 3 shall forthwith become the members of the Board and the existing Chairman Vice-Chairman and Treasurer of the Board (being members of the Synod) shall remain in office until their successors are elected pursuant to Articles 12 and 13. 

Officers 

11. 
The Bishop shall be the President of the Board and shall preside at the General Meeting of the Board next following each election of members pursuant to Article 4 until the election of a Chairman of the Board. 

12. 
The Board shall at the General Meeting next following the 30th April 1992 and at the General Meeting next following each subsequent election of members pursuant to Article 4 elect from among the members of the Board a Chairman of the Board who shall hold office until his successor shall be elected pursuant to this Article but shall be eligible for re-election. 

13. 
(A) 
The Board shall at each of the General Meetings referred to in Article 12 elect from among the members of the Board a Vice-Chairman of the Board who shall hold office until his successor shall be elected pursuant to this Article but shall be eligible for re-election. 

(B) 
If the Board so desires it may at a General Meeting elect from among the members of the Board a Treasurer of the Board who shall hold office until the commencement of the General meeting referred to in Article 12 next following his election but shall be eligible for re-election. 

14.
 (A)
In the event of a vacancy in the office of Chairman the Board in General Meeting shall elect from among the members of the Board a person to fill the vacancy for the residue of the current term of office. 

(B) 
(i)
In the event of a casual vacancy in the office of Vice-Chairman the Council shall elect from among the members of the Board a person to fill such vacancy for the residue of the current term of office. 


(ii) 
In the event of a casual vacancy in the office of Treasurer the Council may elect from among the members of the Board a person to fill such vacancy for the residue of the current term of office. 

The Council 

15. 
From and after the 30th day of April 1992 the members for the time being of the Standing Committee shall be the members of the Council. 

16. 
No member of the Council shall vacate or be required to vacate his office on or by reason of his attaining or having attained the age of seventy or any other age, and any such member retiring or liable to retire under the provisions of these Articles and any person proposed to be appointed shall be capable of being appointed or re-appointed, as the case may be, as a member thereof, notwithstanding that at the time of such appointment or re-appointment he has attained the age of seventy or any other age, and no special notice need be given of any resolution for the appointment or re-appointment or approving the appointment as a member of a person who shall have attained the age of seventy or any other age. 

General Meetings of the Board 

17. 
The Board shall in each year hold a General Meeting as its Annual Meeting in addition to any other meetings which may be held in that year and shall specify the meeting as such in the notices calling it and not more that fifteen months shall elapse between the date of one Annual General Meeting of the Board and that of the next. 

18. 
All General Meetings other than Annual General Meetings shall be called Extraordinary General Meetings. 

19. 
The Secretary, at the request of the Chairman of the Board, or of the Bishop, or upon the requisition of any thirty members shall convene an Extraordinary General Meeting. Any requisition made by members of the Board shall express the object of the meeting proposed to be called and shall be left at the Office. Upon the receipt of such request or requisition the Secretary shall forthwith proceed to convene a General Meeting and if he does not convene the same within twenty-one days from the date of the receipt of such requisition the members making such requisition may themselves convene a General Meeting. 

Notice of General Meetings 

20. 
Subject to the provisions of Section 369 of the Act any General Meeting shall be called by at least twenty one clear days notice. The notice shall specify the place, the day and the hour of the meeting and, in the case of special business, the general nature of that business and shall be given in manner hereafter mentioned or in such other manner, if any, as may be prescribed by the Board in General Meeting to such persons (including the Auditors) as are under the Articles or the Act entitled to the same. 

21. 
The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled to receive notice shall not invalidate the proceedings at that meeting. 

Proceedings at General Meetings 

22. 
No business shall be transacted at a General Meeting including an Annual General Meeting unless a quorum is present. One third of the total number of lay members together with one third of the total number of clergy members shall be a quorum. 

23. 
If within half an hour of the time appointed for the meeting a quorum is not present, the meeting, if called on the requisition of members, shall be dissolved, and in any other case shall stand adjourned to such date time and place as the chairman shall determine, and if at the adjourned meeting a quorum is not present, the members present shall form a quorum. 

24. 
All business shall be deemed special that is transacted at an Extraordinary General Meeting and also all that is transacted at an Annual General Meeting with the exception of the consideration of the accounts and balance sheet and the reports of the Council and the Auditors and the appointment of, and the fixing of the remuneration of, the Auditors. 

25. 
Subject to Article 11 at any General Meeting the Chairman of the Board, or in his absence the Vice-Chairman of the Board, shall preside as chairman of such meeting. Subject as aforesaid, if neither the Chairman nor the Vice-Chairman is present at any General Meeting, the members present shall choose one of their number to be chairman. The Chairman of the meeting shall in case the votes at any General Meeting are equally divided be entitled to a second or casting vote. 

26. 
The chairman may with the consent of any meeting at which a quorum is present (and shall if so directed by the meeting) adjourn the meeting from time to time and from place to place but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the adjournment took place. When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid it shall not be necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting. 

27. 
At any General Meeting a resolution put to the vote at the meeting shall be decided on a show of hands, and a declaration by the chairman of the meeting that a resolution has been carried, or carried unanimously or by a particular majority, or lost, or not carried by a particular majority, and an entry to that effect made in the minute books of the Board, shall be conclusive evidence of that fact without proof of the number or proportion of the votes recorded in favour of or against that resolution. 

28. 
Each member of the Board entitled to vote shall have one vote only, and votes shall in all cases be given personally by show of hands and not by proxy. No member or members of the Board shall be entitled to demand a poll. 

29. 
At every General Meeting all matters which come under the consideration of such Meeting (except such matters as must be dealt with by Special or Extraordinary Resolution, or as by the regulations, standing orders, or bye-laws for the time being in force, require some other majority) shall be decided by a simple majority of votes of the members personally present and voting. 

Powers and Duties of the Council 

30. 
(A) 
The Council may exercise all such powers of the Board as are not by the Act or by these Articles required to be exercised by the Board in general meeting, subject, nevertheless, to these Articles, to the provisions of the Act, and to such regulations or provisions as may be prescribed by the Board in general meeting; but no regulations made by the Board in general meeting shall invalidate any prior act of the Council which would have been valid if that regulation had not been made. 

(B) 
Without derogating from the generality of the foregoing the Council may exercise the powers and functions of the Board under any diocesan scheme made pursuant to the Repair of Benefice Buildings Measure 1972 and also under any other statute or any regulation scheme or rule pursuant to any other statute. 

31. 
All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all receipts for moneys paid to the Board shall be signed, drawn, accepted, endorsed or otherwise executed as the case may be, in such manner as the Council shall from time to time by resolution determine. 

32. 
The Council shall cause minutes to be made in books provided for that purpose:- 

(A) 
of all appointments of officers of the Board; 

(B) 
of the names of the persons present at each meeting of the Board, the Council and of any other committee or subcommittee; 

(C) 
of all resolutions and proceedings at all meetings of the Board and of the Council and of any other committee or sub-committee. 

33. 
Subject to any statute and to any regulation scheme or rule made pursuant to any statute the Council may from time to time by resolution appoint or remove and delegate any of its powers to any committee or committees provided that any committee so formed shall, in exercise of powers so delegated, conform to any regulations that may be imposed on it by the Council and provided that all its acts and proceedings shall be reported to the Council as fully and promptly as the Council shall require. Subject as aforesaid the composition of any such committee or committees shall be determined by the Council, subject in all cases to the majority of the members of any such committee being members of the Board. 

34. 
All acts done by the Council, or by any committee, shall, notwithstanding the existence of any vacancy or the subsequent discovery of some disqualification or defect in the appointment of any member of the Council or committee be as valid as if such vacancy, disqualification or defect had not existed. 

35. 
Without prejudice to and in extension of the powers mentioned in Article 33 the Council shall have power, subject to any provisions contained in any instrument creating special trusts, to delegate the whole or any of the powers of management vested in the Board over the property subject to such trusts to Managers hereinafter called "Administrative Trustees" (who or any of whom may be members of the Board or not) appointed in such manner as may be provided in that instrument, or if such instrument contains no provision as to the appointment of Administrative Trustees, appointed in such manner and for such period as the Council shall think fit, and where the Council delegates the management of any property to Administrative Trustees, it shall be incumbent on the latter, so long as they remain Administrative Trustees, to the satisfaction of the Council, to pay and discharge any rent or other outgoings, charges or payments in respect of any property the subject of the trust, and to maintain, repair and execute any improvements that may be requisite to any such property, and to insure the same against loss or damage by fire, and to defray the costs and expenses, including fees paid to surveyors or agents, incurred by them in so doing, and in ascertaining that what is required has been done, out of the income coming to their hands of the trust property, and, on their failure so to do, it shall be lawful for the Council to revoke such delegation, and such delegation may also be revoked on the request of not less than two-thirds of the Administrative Trustees. 

Borrowing powers 

36. 
The Council may exercise all the powers of the Board to borrow money, and to mortgage or charge its undertaking and property, or any part thereof, and to issue debentures, debenture stock and other securities whether outright or as security for any debt, liability or obligation of the Board or of any third party. 

Proceedings of the Council 

37. 
The members of the Council may meet together for the despatch of business, adjourn and otherwise regulate their meetings as they think fit. Questions arising at any meeting shall be decided by a majority of votes. In the case of. any equality of votes the chairman of the meeting shall have a second or casting vote. The Bishop or the Chairman of the Board may, and the Secretary on the requisition of five members shall, at any time summon a meeting of the Council. It shall not be necessary to give notice of a meeting of the Council to any member thereof for the time being absent from the United Kingdom. 

38. 
The quorum necessary for the transaction of the business of the Council shall be one third of its total membership. 

39. 
The Chairman of the Board shall be the Chairman of the Council. The Chairman of the Board shall preside at every meeting of the Council at which he is present. The Vice-Chairman of the Board shall act as chairman of the Council if the Chairman is absent. If neither the Chairman nor the Vice- Chairman is present at any meeting of the Council the members present shall choose one of their number to be chairman. 

40. 
A resolution in writing, signed by all the members of the Council for the time being entitled to receive notice of a meeting of the Council, shall be as valid and effective as if it had been passed at a meeting of the Council duly convened and held. Any such resolution in writing may consist of two or more documents in like form each signed by one or more members. 

The Secretary 

41. 
Subject to the provisions of the Act and these Articles the Secretary shall be appointed by the Council for such time, at such remuneration and upon such conditions as they may think fit, and any secretary so appointed may be removed by them. The Council may also appoint an Assistant or duty Secretary and any person so appointed may act in place of the Secretary if there is no Secretary capable of acting. 

Vacation of Office 

42. 
A member of the Council shall vacate his office if:- 

(A) 
he becomes prohibited from being a director by virtue of any provision of the Act or he becomes prohibited by law from being a director; or 

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

 (C) 
he is, or may be, suffering from mental disorder and either 

(i) he is admitted to hospital in pursuance of an application for admission for treatment under the Mental Health Act 1983; or 

(ii) an order is made by a Court having jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning mental disorder for his detention or for the appointment of a receiver, curator bonis or other person to exercise powers with respect to his property or affairs; or 

(D) 
he resigns his office by notice to the Secretary; or 

(E) 
being a member other than the Bishop of Bristol any suffragan bishop of the Diocese the Dean of Bristol or the Archdeacons for the time being of the Archdeaconries of the Diocese he shall for more than twelve consecutive months have been absent without permission of the members of the Council from meetings of the Council held during that period and the members of the Council resolve that his office be vacated; or 

(F) 
he shall cease to hold the office by virtue of which he is a member of the Standing Committee or shall cease to be a member of the Board 

The Seal 

43. The Seal shall not be affixed to any instrument except by the authority of a resolution of the Council and in the presence of and attested by at least two persons being members of the Council or any combination of any of the following namely a member of the Council the Secretary or an Assistant or Deputy Secretary or the Finance Manager of the Council, and in favour of any purchaser or person bona fide dealing with the Board the signatures to any such instrument of persons purporting to be persons holding such offices as aforesaid shall be conclusive evidence of the fact that the Seal has been properly affixed. 

[amended by Special Resolution dated 21 May 2011]

Accounts 

44. 
The Council shall cause proper books of account to be kept with respect to:- 

(A) 
All sums of money received and expended by the Board and the matters in respect of which such  receipt and expenditure takes place; 

(B) 
All sales and purchases of goods by the Board; 

(C) 
The assets and liabilities of the Board; 

(D) 
Each object or purpose in the management or administration of whose affairs the Board shall for the time being act. 

Proper books shall not be deemed to be kept if there are not kept such books of account as are necessary to give a true and fair view of the state of affairs of the Board and of all the departments thereof and to explain its transactions. 

45. 
The books of account and minutes of the Board and Council shall be kept at the Office, or, subject to the Act, at such other place or places as the Council shall think fit, and shall always be open to the inspection of the Members. 

46. 
The Board in General Meeting or the Council may from time to time impose reasonable restrictions as to the time and manner of the inspection by the members of the accounts and books of the Board or any of them, and subject to such restrictions the accounts and books of the Board shall be open to the inspection of such members at all reasonable times during business hours. 

47. 
The Council shall in every year prepare for submission to the Annual General Meeting a proper income and expenditure account for the period since the last preceding account made up to a date not more than nine months before such meeting, together with a proper balance sheet made up as at the same date. A copy of such income and expenditure account and ba1ance sheet (including every document required by law to be annexed thereto) together with a copy of the Auditors' Report shall not less than twenty one days' before the date of the meeting be sent to every member of the Board and to the Rural Dean, Lay Chairman and Treasurer of every Deanery in the Diocese Provided that this Article shall not require any such copy to be sent to any person of whose address the Secretary is not aware. 

48. 
The Council shall also in every year prepare an annual report for submission to the Annual General Meeting and shall present the same to the Synod together with copies of the Board's duly audited accounts and shall also once or more often in each year submit to the Synod an estimate or estimates of necessary Diocesan expenditure for the ensuing year. It shall be part of the work of the Council acting on behalf of the Board to take steps as may be deemed necessary with the authority of the Synod to raise such money as may be required to meet the needs set forth in the aforesaid estimate or estimates. 

Audit 

49. 
Once at least in every year the accounts of the Board shall be examined and the correctness of the income and expenditure account and balance sheet ascertained by one or more properly qualified Auditor or Auditors. 

Notices 

50. 
A notice may be served by the Board upon any member, either personally or by sending it through the post in a prepaid letter addressed to such member at his registered address as appearing in the register of members. 

51. 
Any member described in the register of members by an address not within the United Kingdom, who shall from time to time give the Board an address within the United Kingdom at which notices may be served upon him shall be entitled to have notices served upon him at such address, but, except as aforesaid, only members described in the register of members by an address within the United Kingdom shall be entitled to receive notices. 

52. 
Any notice, if served by post, shall be deemed to have been served on the day following that on which the letter containing the same is put into the post, and in proving such service it shall be sufficient to prove that the letter containing the notice was properly addressed and posted as a prepaid letter. 

53. 
Notice of every General Meeting shall be given in any manner hereinbefore authorised to the Auditors and to every member of the Board except those members who (not having registered addresses within the United Kingdom) have not supplied to the Board an address within the United Kingdom for the giving of notices to them. No other person shall be entitled to receive notices of General Meetings. 

Dissolution 

54. 
Clause 7 of the Memorandum of Association relating to the winding up and dissolution of the Board shall have effect as if the provisions thereof were repeated in these Articles. 

