
THE COMPANIES ACT, 1948 
 

COMPANY LIMITED BY GUARANTEE  
AND NOT HAVING A SHARE CAPITAL 

 
 

Articles of Association 
 

of 
 

THE BEEF SHORTHORN CATTLE SOCIETY 
 

 
 
1. In these Regulations:- 
 
 The Act means the Companies Acts 1948. 
 
 When any provision of the Act is referred to, the reference is to such provision 

as modified by any Statute for the time being in force. 
 
 Unless the context otherwise requires, words and expressions defined in the 

Act shall have the meanings as defined. 
 
 

MEMBERSHIP 
 
 
2. The number of Members with which the Society was registered is 200 (since 

increased to 1000) but the Directors may from time to time register a further 
increase of members. 

 
3. Except as hereinafter provided membership of the Society shall be restricted to 

persons who, or the firms (if any) of which they are members, own herds of 
Shorthorns and who shall signify to the Directors in writing through a Member 
of the Society their desire to become Members.  Where a herd of Shorthorns is 
owned jointly but not by a firm, the joint owners of such herd shall be entitled 
to be registered as one Member of the Society (“a Joint Member”). If the 
Directors approve of any application for membership, the applicant shall 
become a Member and his name shall be entered in the Register of Members.   
The decision of the Directors as to the admittance or non-admittance to 
membership of any applicant shall be final and the Directors shall not be 
bound to give reasons for their decisions. 

 
4. In the case of a firm which a Member of the Society and in the case of a Joint 

Member, each partner of such firm and each joint owner of a herd in respect of 
which there is a Joint Member, shall be entitled to one vote at meetings of the 
Society but such firm which is a Member and a Joint Member shall not also 
have a vote at meetings of the Society.   Further, if any person is a Member of 



the Society as an individual owner of a herd Shorthorns (an “Individual 
Member”) and is also a partner of a firm which firm is a Member of the 
Society or is also a joint owner of a herd of Shorthorns in respect of which 
there is a Joint Member, such person shall be entitled to one vote at meetings 
of the Society as such Individual Member in addition to any such vote which 
he or she may have as aforesaid as such partner or joint owner.  A corporation 
may vote by its proxy as hereinafter provided, or by its representative duly 
appointed pursuant to Section 139 of the Act.  

 
5. There shall also be eligible for membership of the Society, subject to the 

approval of the Directors, the Agent, Factor or Manager of any Member 
owning a herd of Shorthorns provided (a) that such Agent, Factor or Manager 
be nominated in writing by the Member employing him (b) that such Agent, 
Factor or Manager be in complete control of and solely responsible for the 
management including buying and selling of the herd of Shorthorns belonging 
to the nominating Member; (c) that the nominating Member shall by reason of 
such nomination forfeit in favour of his nominee his eligibility for election as 
Director but shall retain the right to vote at any General Meeting of the Society 
and for the election of Directors that both the nominating Member and his 
nominee shall receive Notices of General Meetings but that if both attend such 
meetings the nominating Member only shall be entitled to vote, that the voting 
papers for the election of Directors shall be sent to the nominating Member 
only and that in all other matters the Society shall deal only with the nominee 
and shall have no responsibility therefor to the nominating Member; (d) that 
the Directors may at any time, without reason stated, withdraw their approval 
of admission to membership of any such nominee and his membership shall 
thereupon ipso facto cease and determine.   For the purposes of this Article, 
where two or more members of a firm or two or more joint owners of a herd 
are Members of the Society the term Member shall mean and include both or 
all of such Members. 

 
6. The Directors may admit to membership but without the right to vote at any 

Meeting of the Society or to take any part in the management of the Society’s 
affairs:- 

  
 (a)   Any member of The Shorthorn Society of the United Kingdom of 

Great Britain and Ireland who is not qualified for membership in terms 
of Articles 3 and 4. 

 
 (b) Persons who have been Members of the Society but have ceased to be 

qualified for membership in terms of Articles 3 and 4.  
 
 (c) Persons who have, in the opinion of the Directors, special interest in 

the work of the Society. 
 

7. Any member who shall have paid the subscription and other monies which 
may have become due from him, including subscriptions due in advance, may 
at any time retire from membership on giving three months’ written notice to 
that effect to the Secretary for the time being;  but unless such notice is given 
on or before the first day of June in any year, the retiring Member shall, unless 



he be a Life Member, pay, notwithstanding his retirement, the annual 
subscription for the then ensuing year.   Every Member shall pay on entrance 
an entrance fee and thenceforth, annually in advance, a subscription, being 
such sums as the Directors may from time to time prescribe.   No Member 
shall be admitted to any Meeting of the Society nor be entitled to any of the 
privileges of Membership while his subscription is in arrear or other monies 
due from him to the Society remain unpaid.   The Directors shall have power 
to enrol Life Members on such terms and conditions as they may prescribe.  
The rights and privileges of every Member of the Society shall be personal to 
himself, and shall not be transferable or transmissible either by his own act or 
by operation of law. 

 
8. Notwithstanding the foregoing provisions the Directors shall have power to 

nominate and elect from time to time as Honorary Members of the Society 
such persons who while not otherwise eligible for membership are nominated 
on account of their association with or interest in the work of the Society or 
who are in the opinion of the Directors likely to advance its interests.  They 
shall receive notice of, and be entitled to attend the Meetings of the Society, 
but shall have no other privileges and shall not have any voice in the 
management or affairs of the Society.   Any reference elsewhere in these 
Articles to “Members” shall not be held to refer to “Honorary Members”.  The 
number of Honorary Members shall at no time exceed ten.   Honorary 
Members may be removed from membership at the sole discretion of the 
Directors. 

 
 

MEETINGS 
 

 
9. A General Meeting shall be held as the Society’s Annual General Meeting in 

every calendar year in addition to other meetings in that year at such time (not 
being more than fifteen months after the holding of the last preceding Annual 
General Meeting) and place as may be prescribed by the Society in General 
Meeting, or, in default, at such time in the third month following that in which 
the anniversary of the Society’s incorporation occurs, and at such place as the 
Directors shall appoint.  In default of an Annual General Meeting being so 
held, an Annual General Meeting shall be held in the month next following, 
and may be convened by two members in the same manner as nearly as 
possible as that in which meetings are to be convened by the Directors.  An 
Annual General Meeting shall be specified as such in the notice calling it. 

 
10. All General Meetings other than Annual General Meetings shall be called 

Extraordinary General Meetings. 
 
11. The Directors may, whenever they think fit, convene an Extraordinary General 

Meeting, and Extraordinary General Meetings shall also be convened on such 
requisition, or, in default, may be convened by such requisitionists, as 
provided by Section 132 of the Act.  If, at any time, there are not within the 
United Kingdom sufficient Directors capable of acting to form a quorum, any 
Director or any two Members of the Society may convene an Extraordinary 



General Meeting in the same manner as nearly as possible as that in which 
Meetings may be convened by the Directors.  

 
12. An Annual General Meeting and a meeting called for the passing of a special 

resolution shall be called by twentyone days’ notice in writing at the least and 
any other meetings of the Society shall be called by fourteen days notice in 
writing at the least.  The notice shall be exclusive of the day on which it is 
served or deemed to be served and of the day for which it is given and shall 
specify the place, the day, and the hour of meeting and, in case of special 
business, the general nature of that business shall be given in manner 
hereinafter mentioned, or in such other manner, if any, as may be prescribed 
by the Society  in General Meeting, to such persons (including the Auditors) 
as are, under the regulations of the Society, or the Act, entitled to receive such 
notices from the Society; but with the consent of all the Members entitled to 
receive notice of some particular meeting, or of such proportion thereof as is 
provided by the Act in the case of meetings other than Annual General 
Meetings, that meeting may be convened by such shorter notice and in such 
manner as those members may think fit. 

 
13. 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 the same shall not 
invalidate the proceedings at any meeting.  

 
14. All business shall be deemed special that is transacted at an Extraordinary 

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 
ordinary report of the Directors and Auditor(s)/independent examiner(s) the 
election of Directors and other officers in the place of those retiring by 
rotation, and the fixing of the remuneration of the Auditor(s/independent 
examiner(s). 

 
15. No business shall be transacted at any General Meeting unless a quorum of 

members is present at the time when the meeting proceeds to business; save as 
herein otherwise provided, five members personally present shall be a quorum.  

 
16. If within half an hour from the time appointed for the meeting a quorum is not 

present, the meeting, if convened upon the requisition of members, shall be 
dissolved;  in another case, it shall stand adjourned to the same day in the next 
week, at the same time and place, and if at the adjourned meeting a quorum is 
not present within half an hour from the time appointed for the meeting, the 
Members present shall be a quorum. 

 
17. 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.  

 
18. At any General Meeting a Resolution put to the vote of the meeting shall be 

decided on a show of hands, unless a poll is (before or on the declaration of 
the result of the show of hands) demanded by at least two members present in 
person or by proxy and entitled to vote and unless a poll is so demanded, a 
declaration by the Chairman that a resolution has, on a show of hands, 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 in the book of the 
proceedings of the Society, shall be conclusive evidence of the fact, without 
proof of the number or proportion of the votes recorded in favour of, or 
against, that resolution. 

 
19. If a poll is duly demanded it shall be taken in such manner as the Chairman 

directs, and the result of the poll shall be deemed to be the resolution of the 
Meeting at which the poll was demanded. 

 
 
20. In the case of an equality of votes, whether on a show of hands or on a poll, 

the Chairman of the meeting at which the show of hands takes place or at 
which the poll is demanded, shall be entitled to a second or casting vote.  

 
21. A poll demanded on the election of a Chairman, or on a question of 

adjournment, shall be taken forthwith.  A poll demanded on any other question 
shall be taken at such time as the Chairman of the Meeting directs. 

 
22. Subject to the provisions of Articles 4, 5, 6 and 7 every Member shall have 

one vote. 
 
23. A Member of unsound mind, or in respect of whom an order has been made by 

any court having jurisdiction in lunacy, may vote, whether on a show of hands 
or on a poll, by his committee, curator bonis, or other person in the nature of a 
committee or curator bonis appointed by that court, and any such committee, 
curator bonis or other person may, on a poll, vote by proxy. 

 
24. No Member shall be entitled to vote at any General Meeting unless all monies 

presently payable by him to the Society have been paid.  
 
25. On a poll votes may be given either personally or by proxy.  The instrument 

appointing a proxy shall be in writing under the hand of the appointor or of his 
attorney duly authorised in writing, or, if the appointor is a corporation, either 
under the seal, or under the hand of an officer or attorney so authorised.  A 
proxy need not be a Member of the Society. 

 
26. The instrument appointing a proxy and the power of attorney or other 

authority, if any, under which it is signed or a notarially certified or office 
copy of that power or authority shall be deposited at the registered office of 
the Society not less than fortyeight hours before the time for holding the 
meeting or adjourned Meeting at which the person named in the instrument 



proposes to vote, or in the case of a poll not less than twentyfour hours before 
the time appointed for the taking of the poll and in default the instrument of 
proxy shall not be treated as valid.  

 
27. An instrument appointing a proxy may be in the following form, or any other 

form which the Directors shall approve:- 
  
                                   The Beef Shorthorn Cattle Society 
  
 “I                         of                      in the County of                                being a 
 Member of The Beef Shorthorn Cattle Society hereby appoint  
                                                                   of 
 as my proxy to vote for me and on my behalf at the (Annual or Extraordinary, 

as the case may be) General Meeting of the Society to be held on the 
             day of                                   and at any adjournment thereof” 
 
                                    Signed this                         day of  
 
28. The instrument appointing a proxy shall be deemed to confer authority to 

demand or join in demanding a poll.  
 

 
REMOVAL FROM MEMBERSHIP 

 
 
29. Any Member who shall fail in the observance of any rule, regulation or bye-

law made by the Directors or whose conduct in any respect shall be, in the 
opinion of the Directors, derogatory to the character or prejudicial to the 
interests of the Society may, by resolution of the Directors, be removed from 
membership of the Society provided that (1) the Directors shall before coming 
to a decision notify the Member, by registered letter, of the case against him 
and give him an opportunity of being heard thereon and (2) that such removal 
shall not take effect until the date of the next General Meeting of the Society 
held not less than six weeks after intimation, by registered letter, to the 
Member concerned of his removal and such Member may, by giving notice in 
writing at least twentyeight days before the said General Meeting, require the 
Directors to give at least fourteen days notice, in writing, to all Members 
entitled to vote at said meeting of a resolution confirming his removal from 
membership and unless at the said General Meeting said resolution is passed, 
the Directors’ decision to remove such Member shall have no effect.  

 
 

PUBLICATIONS OF THE SOCIETY, ANNUAL SUBSCRIPTIONS ETC 
 

 
30. Every Member shall be entitled to purchase and subscribe for copies of all or 

any of the publications of the Society on such terms as the Directors of the 
Society shall from time to time prescribe and shall contribute to the funds of 
the Society all or any other sums whether in the nature of annual subscriptions 



or otherwise which the Directors may from time to time determine to levy for 
the purposes of the Society upon all the Members thereof. 

 
OFFICE BEARERS/DIRECTORS 

 
 

 
31. The Office-Bearers of the Society shall be a President, a Vice-President, and 

the other Directors, and may include an Honorary Treasurer and an Honorary 
Secretary.  At each Annual General Meeting the Society shall from among the 
number of the Directors eligible for these offices, elect a President and Vice-
President who shall hold office for one year but shall be eligible for re-election 
at the two immediately succeeding Annual General Meetings following the 
Annual General Meeting at which they are elected but, for the avoidance of 
doubt, no person shall be entitled to act as President or Vice-President for a 
longer term than three years.   A retiring President shall continue as a Director 
for a period of one year. If it is thought fit to elect an Honorary Treasurer and 
an Honorary Secretary they shall be elected annually and shall hold office 
during the pleasure of the Society.   The President, whom failing the Vice-
President, shall if present and willing, act as Chairman at every General 
Meeting of the Society, and also at all Meetings of the Board of Directors.   In 
the absence of the President and Vice-President, or if neither shall be willing 
to act, each Meeting shall appoint one of its own number to preside over it.  

 
32. The affairs of the Society shall be managed by a Board of Directors  elected as 

hereinafter prescribed and may also include an additional three Directors who 
may be co-opted as hereinafter prescribed and the immediate past President of 
the Society (for a period of three years only following his ceasing to be 
President).  No person shall be eligible for election as a Director unless he is 
an Individual Member of the Society and the owner or one of the owners of a 
herd of Shorthorns or an Agent, Factor or Manager duly nominated under 
Article 5 or a Director or other principal officer of a corporation which is a 
Member of the Society. 

 
 
 
33. The Directors shall cause Minutes to be made in books provided for the 

purpose:- 
       
 (a) of all appointments of officers made by the Directors; 
 
 (b) of the names of the Directors present at each Meeting of the Directors

 and of any Committee of the Directors; 
 
 (c) of all resolutions and proceedings at all Meetings of the Society and of 

 the Directors and of Committees of Directors; 
 
 and every Director present at any Meeting of Directors or a Committee of 

Directors shall sign his name in a book to be kept for that purpose. 
 



34. The Directors shall provide for the safe custody of the seal of the Society 
which shall not be affixed to any instrument except by the authority of a 
resolution of the Board of Directors, and in the presence of a Director and of 
the Secretary or such other person as the Directors may appoint for the 
purpose;  and that Director and the Secretary or other person as aforesaid shall 
sign every instrument to which the seal of the Society is so affixed in their 
presence. 

 
35. For the purpose of securing due representation upon the Board of Directors of 

the members and other persons eligible for election to the Board such 
members and other persons shall be divided into six classes according to the 
location of their respective herds of Shorthorns within the undernoted six 
Districts, namely: 

 
 (1) North of Scotland District which shall include the Counties of Orkney 

and Shetland, Caithness, Sutherland, Ross and Cromarty, Inverness, Moray, 
Nairn, Banff, Aberdeen, Kincardine and Angus.  

 
 (2)    South of Scotland District which shall include the remaining Counties of 

Scotland. 
 
 (3) North of England District which shall include the Counties of 

Lincolnshire, Leicestershire, Staffordshire and Shropshire and all Counties in 
England north of those and shall also include Wales and the Isle of Man. 

 
 (4) South of England District which shall include the remaining Counties 

of England.    
 
 (5) Northern Ireland and Eire 
 
 
 the total number of Directors shall not exceed 23 of whom two shall be elected 

from persons eligible in respect of herds of Shorthorns in District Number 1, 
three shall be elected from persons eligible in respect of herds of Shorthorns in 
District Number 2, four shall be elected from persons eligible in respect of 
herds of Shorthorns in Districts Numbered 3 and 4 and one shall be elected 
from persons eligible in respect of herds of Shorthorns in District Number 5. 

 
 
 In the event of a considerable alteration in the proportions of eligible members 

in the different Districts, the Directors may agree to vary the representation 
but only with the approval of at least 75% of the Directors then serving as 
Directors. 

 
 
36. The Secretary shall keep a Register of Members pursuant to Section 110 of the 

Act, with full names and addresses which in the case of Members owning 
herds of Shorthorns shall also show in which of the abovementioned five 
districts their respective herds are located, but if any Member has more than 
one herd and these be located in different districts, such member, subject to 



the approval of the Directors, may elect in respect of which herd he is to be 
entitled to vote.   No Member shall be entitled to vote in respect of more than 
one herd expect that and for the avoidance of doubt, where a person is an 
Individual Member and that person is also a partner in a firm which firm is 
registered as a Member of the Society and/or is a joint owner of a herd in 
respect of which there is a Joint Member, such person shall be entitled to one 
vote in its capacity as an Individual Member and also to one vote in his 
capacity as such partner and/or joint owner. In the event of any questions 
arising as to the district in which any Members shall be entitled to vote or 
otherwise as to the keeping of the Register, the same shall be determined by 
the Directors whose decision shall be final and binding on all concerned. 

 
37. Every Member shall, from time to time, communicate in writing his postal 

address to the Secretary, and all notices or publications forwarded by post to 
such address shall be considered as duly delivered to such Member.  

 
38. With respect to the nomination and election of Directors the following rules 

shall be observed:- 
 
 (a) Each elected Director shall hold office for a period of three years.  
 
 (b) Directors shall be elected by the members of the Society. Nominations 

for Directors for each district shall be in writing, signed by the 
proposer and seconder and lodged with the Secretary by such date as 
the Directors may require. Only members resident within the district 
shall be eligible to nominate a Director to represent that district. Voting 
papers will thereafter be issued from the office of the Society and 
voting shall be upon these forms by post. Only members resident 
within the district shall be eligible to vote for the Director to represent 
that district. The result of the election will be declared at the Annual 
General Meeting of the Society. 

 
 (c) Any Member owning a herd of Shorthorns, or the nominee of a  
  Member in terms of Article 5, or a Director or other principal officer of 
  a corporation Member owning a herd of Shorthorns shall be eligible to 
  hold office as a Director for the District in which his herd or the herd 
  of such nominating or corporation Member is situated or, where a  
  Member owns more than one herd, the District in which he has elected 
  to vote, and such Member or nominee or director or officer may be 
  elected a Director at the Annual General Meeting of the Society  
  provided that no person, other than a Director, retiring at the meeting 
  shall, unless recommended by the Directors, be eligible for election to 
  the office of Director at any General Meeting unless not less than three 
  or more than twentyone days before the date appointed for the Meeting 
  there shall be left at the Registered Office of the Society a notice in 
  writing, signed by a Member qualified to attend and vote at the 
  meeting, for which such notice has been given, of his intention to  
  propose such person for election and also notice, in writing signed by 
  that person, of his willingness to be elected. It is further provided that 



  the herd of Shorthorns referred to in this article shall have registered a 
  minimum of 2 calves with the Society in the preceding calendar year. 

 
 
39. It shall be within the powers of the Directors to co-opt at a meeting of 

Directors a further three Members of the Society to be Directors.  They shall 
retire annually at the Annual General Meeting next following their co-
optation, but shall be eligible to be re-co-opted after that meeting. 

 
40. The Directors 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 case of an equality of 
votes, the Chairman shall have a second or casting vote.  A Director may, and 
the Secretary on the requisition of a Director shall, at any time summon a 
meeting of the Directors.  It shall not be necessary to give notice of a Meeting 
of Directors to any Director for the time being absent from the United 
Kingdom. 

 
41. The quorum for a meeting of the Board unless otherwise determined by the 

Board shall be five.  
 
42. If and whenever a President or Vice-President dies or resigns or vacates the 

office of Director under Article 55 before the expiration of his term of office, 
the Directors may, if they think proper, appoint one of their number who is 
eligible to be President or Vice-President (as the case may be) for the 
remainder of the term, for which his predecessor would but for his death or 
resignation have held office.  

 
43. If and whenever a Director dies or vacates his office under Article 55 before 

the expiration of his term of office, the Board may from time to time appoint 
one of the Members of the Society or other persons eligible for the office to be 
a Director in place of the Director so dying or vacating office for the 
remainder of the term during which he would but for his death or vacation of 
office have held office; and the like order shall be observed as often as 
occasion may require if and whenever the substitute for any such Director dies 
or vacates office as aforesaid.   Notwithstanding the provisions of Section 185 
of the Act no Member or other qualified person shall be incapable of election 
or appointment as a Director of the Society by reason only of such Member at 
the time of his appointment having attained the age of seventy nor shall any 
Director be called upon to retire from office by reason only of his having 
attained that age.  

 
 
44. The continuing Directors may act notwithstanding any vacancy in their body, 

but, if and so long as their number is reduced below the number fixed by or 
pursuant to the regulations of the Society as the necessary quorum of 
Directors, the continuing Directors may act for the purpose of increasing the 
number of Directors to that number, or of summoning a General Meeting of 
the Society but for no other purpose. 

 



45. The Directors may delegate any of their powers to Committees consisting of 
such member or members of their body or other members of the Society as 
they think fit;  any committee so formed shall, in the exercise of the powers so 
delegated, conform to any regulations that may be imposed on it by the 
Directors.  

 
46. A Committee may elect a Chairman of its Meetings; if no such Chairman is 

elected, or if at any Meeting the Chairman is not present within five minutes 
after the time appointed for holding the same, the members present may 
choose one of their number to be Chairman of the Meeting.  

 
47. A Committee may meet and adjourn as it thinks proper.  Questions arising at 

any Meeting shall be determined by a majority of votes of the members 
present, and in case of an equality of votes, the Chairman shall have a second 
or casting vote. 

 
48. All acts done by any Meeting of the Directors or of a Committee of Directors, 

or by any person acting as a Director, shall, notwithstanding that it be 
afterwards discovered that there was some defect in the appointment or 
continuance in office of any such Directors or persons acting as aforesaid, or 
that they or any of them were disqualified, be as valid as if every such person 
had been duly appointed or had duly continued in office and was qualified to 
be a Director.  

 
49. A resolution, in writing signed by all the Directors for the time being entitled 

to receive notice of a Meeting of the Directors, shall be as valid and effectual 
as if it had been passed at a Meeting of the Directors duly convened and held.  

 
50. The Directors shall cause proper books of account to be kept with respect to:- 
 
 (a) All sums of money received and expended by the Society and the 

matters in respect of which the receipts and expenditure take place; 
 
 (b) All sales and purchases of goods by the Society;  and 
 
 (c) The assets and liabilities of the Society 
 
 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 the 
Society’s affairs and to explain its transactions.  

 
51. The books of account shall be kept at the Registered Office of the Society, or 

subject to Section 147 (3) of the Act at such other place or places as the 
Directors think fit, and shall always be open to the inspection of the Directors. 

 
52. The accounts and books of the Society shall be open to the inspection of 

Members at all times during business hours subject to such reasonable 
restrictions as to the time and manner of inspecting the same as may from time 
to time be imposed by the Society in General Meeting.  

 



53. The Directors shall from time to time in accordance with Sections 148,150 and 
157 of the Act, cause to be prepared and to be laid before the Society in 
General Meeting such income and expenditure accounts, balance sheets, and 
reports as are referred to in those sections.  

 
54.  A copy of every balance sheet (including every document required by law to 

be annexed thereto) which is to be laid before the Society in General Meeting, 
together with a copy of the Auditor(s)/independent examiner(s)  report, shall 
not less than twentyone clear days before the date of the meeting be sent to the 
Auditor(s)/independent examiner(s)  and to every Member of and every holder 
of Debentures of the Society.  Provided that this Article shall not require a 
copy of these documents to be sent to any person of whose address the Society 
is not aware or to more than one of the joint holders of any Debenture.  

 
55. The office of Director shall be vacated, if the director:- 

 (a) becomes bankrupt;  or  

 (b) becomes prohibited from being a Director by reason of any order made 
under Section 188 of the Act; or 

 (c) is found lunatic or becomes of unsound mind; or 

 (d) resigns his office by notice in writing to the Society; or 

 (e) ceases to be qualified for office under Article 32 or 39; or 

 (f) is removed from office by a resolution duly passed pursuant to Section 
184 of the Act.  

 (g)  is absent from three consecutive meetings of the Board without special 
leave of absence from the Board by a duly recorded resolution. 

56. The Directors, Auditor(s)/independent examiner(s) and Officers of the Society 
shall at all times be indemnified out of the funds of the Society against any 
liability incurred by him or them in defending any proceedings whether civil 
or criminal in which judgement is given in his or their favour or in which he or 
they are acquitted or in connection with any application under Section 448 of 
the Act, in which relief is given to him by the Court.  

57. The Directors may exercise all such powers of the Society as are not by the 
Act or by these Articles required to be exercised by the Society in General 
Meeting and shall have power to do all such things as may be incidental or 
conducive to the attainment of the objects of the Society mentioned in the 
Memorandum of Association subject nevertheless to the provisions of the Act 
and these Articles and to such regulations, being not inconsistent with the 
aforesaid provisions as may be prescribed by the Society in General Meeting; 
but no regulations made by the Society in General Meeting shall invalidate 
prior acts of the Directors which would have been valid if that regulation had 
not been made.  



58. It is, however, expressly declared (by way of amplification and not in 
limitation of the general powers and duties conferred or implified by or in the 
last preceding article) that the Board (subject to the provisions of the Act and 
of the Memorandum of Association and of these Articles) shall have and may 
exercise and perform the following powers and duties, viz.:- 

 (a) They may from time to time convene and hold General Meetings of the 
Society. 

 (b) They may from time to time frame, make, alter, and rescind rules, 
regulations, and bye-laws for registering the location of herds of 
Shorthorns belonging to Members, for conducting the business and 
carrying out the objects of the Society and for conducting the business 
of the Board;  Provided that no bye-law, rule or regulation shall be 
made under the powers of this Article or have any validity or effect 
which would amount to such an addition to or alteration on these 
Articles as could only legally be made by Special Resolution. 

 (c) They may acquire for the Society any pedigrees or publications, with 
the copyright therein respectively (if any), the possession of which 
they may deem likely to be in any way advantageous to the Society, 
and may establish any new publications devoted to or bearing upon 
any object of the Society. 

 (d) They may continue any contract with the Printers or Publishers of any 
publication acquired by the Society that may be subsisting at the date 
of such acquisition, and may enter into and make any new or altered 
contracts or arrangements with the same or any other Printers, or 
Publishers, for the printing, publishing, distribution, sale or 
management of any such acquired publication, or of any publication 
whatsoever of the Society. 

 (e) They may from time to time regulate the nature, form, and contents of, 
and also the terms and conditions as to entries in, and also the time and 
mode and terms of issue of any publication of the Society, and all 
arrangements and details connected therewith, and in particular they 
shall have power (so far as they may not be fettered by any subsisting 
contract or engagement) from time to time to fix and alter the price of 
any publication of the Society, and the charges to be levied for the 
insertion therein of entries relating to Shorthorns and other matters.  
They may contract with Members of the Society or of the public for 
the insertion of advertisements in any publication of the Society. 

 

 (f) They may accept annual or other subscriptions of money from 
Members of the Society, or any other persons, in payment for any 
publication of the Society and they may make arrangements for 
supplying any such publication to any Member or other person during 
his life, or for any other period, on the terms of receiving a lump sum 



of money in advance, or on such other reasonable and proper terms as 
they may think fit.  

 (g) Subject to the provisions of Section 14 of the Act they may purchase, 
hire, or take on lease for the purpose of the Society any houses, lands, 
chattels or effects and they may sell, let and dispose of the property of 
the Society when and as they may think expedient with a view to the 
promotion of its objects.  They may hold in trust any monies received 
by the Society for any special purpose connected with the objects of 
the Society. 

 (h) They may at their discretion, and upon such terms as they may think fit 
(but subject always to the laws relating to champerty and 
maintenance), institute, conduct, compromise, refer to arbitration and 
abandon any legal, equitable, or criminal proceedings against any 
person or persons whomsoever, and may at the like discretion defend, 
compromise, refer to arbitration, and abandon any legal, equitable, or 
criminal proceedings brought against the Board or the Society, or any 
Member, Officer, Printer, or Publisher of, or other person employed by 
or connected with, the Society, in all cases in which such proceedings 
may be connected in any way with the property or affairs of the 
Society, or may be deemed by the Board calculated to further the 
objects of the Society, and may at the like discretion compound, refer 
to arbitration and settle all such claims and demands upon the Society, 
the Directors or any person employed by or connected with the 
Society; and may at the like discretion pay out of the funds of the 
Society all claims and demands, damages and expenses which may 
arise out of or be incidental to any such proceedings as aforesaid, 
provided they shall have been incurred in the interests and for the 
benefit of the Society, and that whether the Directors or the Society 
shall or shall not be primarily or directly liable for the same.  

 (i) They may from time to time appoint, employ, and remove a Secretary 
or Secretaries of the Society, also any Editor or Editors of any 
publication of the Society, also any Treasurer or Treasurers, and any 
other officers, clerks, and servants, at such salaries and wages 
respectively, and with such respective duties and spheres of 
employment, and, generally, upon such terms as they may think fit.  
The provisions of Sections 177 and 179 of the Act shall apply and be 
observed. 

 (j) They may borrow money for the purposes of the Society, at any 
reasonable rate of interest  and may give security for any such monies 
upon any property of the Society. 

 

 (k) They may place any monies of the Society not required for immediate 
use upon deposit at interest of some Bank and they may invest any 
such monies in or upon all or any of the following investments, 
securities and obligations, namely:- 



  (i)  Investments in which Trustees are authorised to invest trust 
funds according to the law of Scotland or the law of England 
for the time being; 

  (ii) In the purchase of heritable or real or leasehold property; 

  (iii) In or upon the public stock or funds or Government Securities 
of any part of Her Majesty’s dominions or of the territories 
under Her protection or the United States of America; 

  (iv) In or upon the deposit receipts, bonds, debentures, debenture 
stock, mortgages or securities of any corporation, company or 
body whether municipal, railway, public utility, commercial, 
industrial, investment trust, mortgage insurance banking or 
otherwise registered or incorporated in the United Kingdom of 
Great Britain and Northern Ireland or any part of Her Majesty’s 
dominions or of the territories under Her protection or the 
United States of America or in or upon the guaranteed lien 
preference or preferred or ordinary or deferred common stocks 
or shares of any such corporation, company or body or upon 
any securities whatsoever issued or guaranteed by any such 
corporation, company or body and in the case of banks and 
insurance companies whether or not there is liability for calls or 
other payments. 

 

DOUBTFUL PEDIGREES ETC 

 

59. All cases of doubtful or suspicious pedigrees, and all cases of alleged wilful 
misrepresentation by any Member as to the identity of any cattle alleged to be 
pedigree Shorthorn Cattle or as to the condition of any pedigree Shorthorn 
Cattle in respect of age, health, or breeding qualifications brought under the 
notice of the Society, may be dealt with by the Board and the following 
procedures shall be observed:- 

  (a) A statement in writing shall be sent to the Secretary, at the 
Society’s office, setting forth the salient facts alleged, and the 
Secretary shall inform the President thereof.    This statement 
shall be laid before a Committee of the Board with power to 
make a preliminary report thereon to the Board stating whether, 
prima facie, the case requires investigation.  

  (b) If any case of doubtful or suspicious pedigree, or of any alleged 
wilful misrepresentation by any Member as to the identity of 
any cattle alleged to be pedigree Shorthorns or as to the 
condition of any pedigree Shorthorns in respect of age, health, 
or breeding qualifications, should come under the notice of any 
Committee of the Board, that Committee also shall have power 



to make a preliminary report thereon to the Board, stating 
whether prima facie, the case required investigation. 

  (c) If the Board resolves to investigate any such case, it shall be 
referred to a Committee, with instructions to investigate the 
same accordingly, and to report thereon to a subsequent 
meeting of the Board.  

  (d) Seven days before the Meeting of the Board at which such 
report is intended to be considered, notice of such intention 
shall be given to the Members thereof.  

60. The Board shall have a discretionary power of investigating all cases of 
alleged wilful misrepresentation or irregularity which may come under their 
notice from any quarter. 

61. The Board shall have a discretionary power of publishing or not the results of 
any investigation made under these Articles and of expressing or withholding 
any opinion thereupon, and of otherwise dealing with the same in any manner 
they may think fit.  

62. All cases of disputes or questions referred to the Association for arbitrament 
and settlement between members of the Society shall be dealt with by the 
Board, and the following procedure shall be observed:- 

  (a) Fourteen days before the Meeting of the Board at which the 
case is intended to be brought forward, statements in writing 
shall be sent to the Secretary, at the Society’s office, setting 
forth all the facts in dispute, and the contentions of the 
respective parties, and the Secretary shall inform the President 
thereof.   These statements shall be laid before a Committee of 
the Board, with power to make a preliminary report thereon to 
the Board, stating whether, prima facie, the case is one which 
the Board may properly undertake. 

  (b) If the Board resolve to undertake the arbitrament and settlement 
of the case, it shall be considered and disposed of as the Board 
may direct.  

  (c) The Board in any such arbitrament may proceed in any manner 
they may think best and with or without oral evidence, and may 
extend the time for making their award.  

63. The Board will not undertake the arbitrament upon or settlement of any 
dispute or question unless both parties agree that the decision of the Board 
shall be final, and it shall be competent for the Board to settle the amount of 
expenses incurred by the parties or by the Board in the arbitrament 
proceedings, and to award the payment thereof. 

 



AUDITORS 

 

64. An independent examiner shall be appointed, their duties being regulated by 
the relevant current legislation 

 

NOTICES 
 

65. A notice may be given by the Society to any member either personally or by 
sending it by post to him to his registered address, or (if he has no registered 
address within the United Kingdom) to the address, if any, within the United 
Kingdom supplied by him to the Society for the giving of notices to him.  
Where a notice is sent by post, service of the notice shall be deemed to be 
effected by properly addressing, prepaying and posting a letter containing the 
notice, and to have been effected in the case of a notice of a meeting at the 
expiration of twentyfour hours after the letter containing the same is posted 
and in any other case at the time at which the letter would be delivered in the 
ordinary course of post.  

66. Notice of every General Meeting shall be given in some manner hereinbefore 
authorised to (a) every Member except those Members who (having no 
registered address within the United Kingdom) have not supplied to the 
Society an address within the United Kingdom for the giving of notices to 
them and (b) the Auditor(s)/independent examiner(s)  for the time being of the 
Society.  No other persons shall be entitled to receive notices of General 
Meetings.          

   

    
  
 


