ARTICLES OF ASSOCIATION

COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION of Lincoln Wheelers Cycling Club Ltd

Revision November 2011

• 1 Interpretation

· In these articles: _

· 1.1 'the Act' means the Companies Act 1985 including any statutory modification or re-enactment of it for the time being in force;

· 1.2 'the Club' means Lincoln Wheelers Cycling Club Ltd;

· 1.3 'Secretary' means the Secretary of the Club or any other person appointed to perform the duties of the secretary of the Club, including a joint, assistant or deputy secretary

· 1.4 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 not in force when these articles become binding on the Club;

· 1.5 the masculine includes the feminine and, where appropriate, the singular the plural.

· 1.6 ‘the Committee’ means the committee comprising of the Directors, the Officers, the Club event organisers and Co-optees. The Committee shall manage the affairs of the Club.

• 2 Objects

· The Club is established for the purposes expressed in the memorandum of association.

• 3 Membership

· 3.1 The number of Members is unlimited

· 3.2 Anyone over the age of 16 may be elected as a junior member of the Club. Anyone under the age of 16 will require parental/guardian consent before they can be elected a member.

· 3.3 Categories of Membership are:

·  Honorary Life Members

1

· First Claim Members (*)

· Second Claim Members (*)

(*) Junior Members are accepted in this category.

· 3.4 First Claim Members shall not be First Claim Members of any other cycling club

· 3.5 Second Claim Members are those who are First Claim Members of other cycling clubs. They will not be entitled to compete for any Club award. They will be entitled to vote at any General Meeting and may be co-opted to a Committee of the Club.

• 4 Proposal of Members

· 4.1 Except as provided in article 8 every candidate for Membership of the club must be proposed by one member of the Club and seconded by another member of the Club, to both of whom the candidate must be personally known, and who are to be responsible for his eligibility.

· 4.2 The application for Membership of every candidate must be in writing, signed by the candidate and his proposer and seconder, and must be in the form that the Committee from time to time prescribes.

• 5 Subscriptions

· 5.1 Subscription shall be paid by a Member upon election and shall be due for renewal on 1 January each year.

· 5.2 The annual and other subscriptions and entry fees (if any) payable by Members of the Club are to be such as prescribed by resolution at a General Meeting, or may be referred to the Committee by due resolution.

· 5.3 Payment shall be made to the Financial Director who will issue a receipt.

· 5.4 No Members will be eligible to race if the subscription remains unpaid at 28 February of the year.

· 5.5 Any member not paying the appropriate subscription by 31 March in any year shall be deemed to have resigned.

· 5.6 The Committee will fix an appropriate "Family Membership Fee". The qualification shall be member plus spouse/partner plus any child under 18 years living at the same address as either of the adult Members.

• 6 Life Members

· 6.1 The nomination for Honorary Life Membership must receive a proposer and seconder from the Membership. The nominee can be elected an Honorary Life of the Club without any special payment for such life Membership.

· 6.2 Nominations shall be submitted to the Company Secretary at least 21 days before a General Meeting.

· 6.3 The election must take place at a General Meeting and a two-thirds majority of those present and entitled to vote is necessary for election of a life member.

· 6.4 Every Honorary Life Member is entitled to all the privileges and subject to all the duties of a First Claim member of the Club during his life (subject, nevertheless, to the provisions of article 13) without any further payment, annual or otherwise, except in respect of his guarantee contained in clause 5 of the Memorandum of Association of this Club.

• 7 Temporary and other Members

· 7.1 The Members of the Committee and other Club Members may, upon such terms and subject to such regulations as they may from time to time deem advisable and subject to article 4, propose as Members of the Club:

· 7.2 Day Membership at no charge can be given at the sole discretion of an event organiser, and shall confer only the right to ride in that event. Day Membership is not subject to the rules of election in Article 8. A maximum of 4 Day Memberships will be allowed, when the First Claim Membership fee should then be paid.

· 7.3 Day Members shall not be Members of any other CTT affiliated Club.

• 8 Election of Members

· 8.1 Every candidate for election must complete an application form and will be proposed and seconded by existing Members of the Club at an Annual General Meeting or through a Committee Member at a Committee meeting.

· 8.2 Applicants under 16 years of age will require parental or guardian consent.

· 8.3 Membership will be approved if two thirds of those voting, vote in favour.

• 9 Rights of Members

· 9.1 Subject to the express provisions of these articles and to the memorandum of association, and to any Club Rules made by the Directors of the Club as provided below for the time being in force, all Members of the Club are entitled at all times to use all the premises and property of the Club in common, and to be supplied, at such charges as the Committee from time to time determine, with whatever meals, refreshments and things are provided by the Club for the use of its Members.

· 9.2 Subject to the provisions of these articles every member is entitled to all the rights and subject to all the duties of a member of the Club provided that Day Members do not have the right to nominate or be elected as Officers or Directors of the Club.

• 10 Notice of resignation

· 10.1 Any member wishing to resign his Membership of the Club must give notice in writing to the Company Secretary of his intention to do so.

· 10.2 Members wishing to become First Claim Members of another club shall notify their intention to the Company Secretary (giving the name of the club they are joining as First Claim Members).

· 10.3 lf the Member wishes to remain in the Club as a Second Claim Member they must notify the Company Secretary and no fees paid shall be returned.

• 11 Non-payment of subscriptions

· 11.1 Any member whose annual subscription is unpaid by 31 March of the year ceases to be a member of the Club and forfeits all right in and claim upon the Club and its property unless the Committee Members suspend the operation of this provision, which they may do as regards any particular member on such terms as they determine at their discretion.

· 11.2 No Members will be eligible to race in Club events or in any Open events whilst wearing Club colours if the subscription remains unpaid at 28 February of the year.

· 11.3 Any member not paying the appropriate subscription by 31 March in any year shall be deemed to have resigned.

• 12 Expulsion of Members

· 12.1 Any Member bringing the Club into disrepute or taking any action which the Directors or the Committee considers to be misbehaviour, shall be liable to be disciplined by the Committee.

· 12.2 The Committee shall have the power to suspend or expel a member, always provided that the member has the right of appeal prior to disciplinary action being implemented.

· 12.3 Disciplinary matters will be referred to a Disciplinary sub Committee, consisting of the Club Chairperson plus four other Committee Members.

· 12.4 The Appeals sub Committee will be the Club Chairperson plus four other Committee Members who have not considered the matter previously.

· 12.5 The recommendations of the sub Committee shall be deemed to be those of the Club.

· 12.6 lf any member is convicted on indictment of any criminal offence, that Member ceases to be a member of the Club but any person so ceasing to be a member may be readmitted to Membership by the Committee at their discretion.

· 12.7 Any member expelled in accordance with these articles, or otherwise ceasing to be a member of the Club, forfeits all right to or claim upon the Club or its property or funds or any return of fees paid and remains liable for any outstanding fees or charges due from him at the date of expulsion or cessation.

• 13 Rights of Members personal 

· The rights of a member as such are personal and are not transferable and cease upon his death.

• 14 Annual General Meeting

· 14.1 The Club must hold a General Meeting in each year as its Annual General Meeting in addition to any other meetings in that year, and must specify the meeting as the Annual General Meeting in the notices calling it.

· 14.2 The AGM must be held no later than then end of November unless varied exceptionally by resolution of the Committee.

· 14.3 At least 6 weeks notice of the date pf the AGM will be given to each Member together with a statement of the core agenda. Items for inclusion on any agenda must be sent to the Company Secretary to reach him within 30 days of the meeting

· 14.4 Not more than 14 months may elapse between the date of one Annual General Meeting of the company and that of the next.

· 14.5 The Annual General Meeting must be held at such time and place as the Directors appoint.

· 14.6 The Annual General Meeting will:

· Elect a President, Directors and Committee Members

· Receive an Annual Report from the Chairperson, the Company Secretary and a report and balance sheet from the Financial Director, together with an Auditors’ statement.

· Consider resolutions and deal with general business

· Appoint an Auditor

· Set Subscriptions, fees, discounts and subsidies for the following year

· Confirm the minutes of the previous AGM or EGM as appropriate

· Carry out any other business at the discretion of the chairperson of the meeting and with the consent of the meeting

• 15 Extraordinary General Meetings

· 15.1 All general meetings other than Annual General Meetings must be called Extraordinary General Meetings and may be called at any time by resolution of the Directors or the Committee or by a requisition signed by at least 7 Members and sent to the Company Secretary.

· 15.2 Any requisition made by the Members must state the object of the meeting proposed to be called, and must be signed by the requisitionists and deposited at the registered office of the Club.

· 15.3 On receipt of the requisition the Directors must immediately proceed to convene an Extraordinary General Meeting.

· 15.4 lf the Directors do not proceed to call a meeting within 21 days from the date of deposit of the requisition, the requisitionists, or any of them representing more than one- half of the total voting rights of all of them, may convene such a meeting.

· 15.5 At least 10 days notice must be given to all Members in respect of an Extraordinary General Meeting and a copy of the agenda distributed.

· 15.6 Business at the EGM shall be confined to matters appearing on the agenda

· 15.7 Any resolution concerning the alteration of the Club Rules or the Articles of Association or Memorandum must appear on the agenda in full.

· 15.8 No Club Rule shall be added, amended or deleted unless the resolution is supported by two thirds of the votes cast.

· 15.9 Resolutions will be carried by a simple majority vote unless specified otherwise herein and the chairperson may have a casting vote in the event of a tied vote.

· 15.10 First and Second Claim Members may vote at an Extraordinary General Meeting.

· 15.11 Minutes of all EGM’s should be taken and submitted to the Company Secretary within 14 days for appropriate action.

• 16 Notice of meetings

· Accidental omission to give notice of any meeting to or non-receipt of such notice by any member does not invalidate the proceedings at that meeting.

• 17 Quorum

· 17.1 No business may be transacted at any meeting unless a quorum is present.

· 17.2 Save as otherwise provided in these articles, 10 Members personally present is a quorum at any Annual or Extraordinary meeting and 5 Members personally present is a quorum at any Committee meeting

· 17.3 lf within half an hour from the time appointed for the meeting a quorum of Members is not present, or, if during a meeting such a quorum ceases to be present:

· 17.3.1 if the meeting was convened on the requisition of Members, it must be dissolved;

· 17.3.2 in any other case the meeting stands adjourned to the same day in the next week at the same time and place or to such time and place as the Directors may determine and, if at the adjourned meeting a quorum of Members is not present within half an hour of the time appointed for the meeting, the Members present may form a quorum.

• 18 Chairperson of General Meetings

· 18.1 The Chairperson must preside as chairman at every General Meeting of the Club.

· 18.2 If there is no such chairperson, or, if at any meeting he is not present within 15 minutes of the time of holding the meeting, the Members present may elect one of their number to be chairman of the meeting.

• 19 Adjournment 

· 19.1 The chairperson may, with the consent of a meeting at which a quorum is present (and must if so directed by the meeting), adjourn the meeting from time to time and from place to place.

· 19.2 No business may be transacted at any adjourned meeting other than business which might properly have been transacted at the meeting had the adjournment not taken place.

• 20 Passing of resolutions

· 20.1 At any General Meeting:

· 20.1.1 a declaration by the chairperson that a resolution has been carried, or carried unanimously, or carried by a particular majority, or lost, or not carried by a particular majority, and

· 20.1.2 an entry to that effect in the book of proceedings of the Club 

are conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against the resolution, unless a poll is demanded by the chairman or by at least 2 Members having the right to vote at the meeting or by a member or Members representing not less than one-tenth of the total voting rights of all the Members having the right to vote at the meeting.

· 20.2 If a poll is demanded in the above manner, it must be taken in such manner as the chairman directs, and the result of the poll is deemed to be the resolution of the meeting t at which the poll was demanded.

• 21 Voting rights

· 21.1 Every Member of the Club may attend General Meetings of the Club but only Honorary Life Members and First and Second Claim Members may vote at such meetings.

· 21.2 No member may vote at any meeting unless all the money then due from him to the Club has been paid.

· 21.3 Every member of the Club entitled to vote has one vote and no more, except that, in case of equality of votes, the chairman may have a second or casting vote.

• 22 Directors

· 22.1 The Directors of the Club are the Chairman/Managing Director, Company Secretary, Financial Director, Technical/Racing Director

· 22.2 Three Directors are a quorum at a Directors' board meeting.

· 22.3 The Directors may from time to time elect a chairman who in case of equality of votes may have a casting vote.

• 23 Officers

· 23.1 The Officers of the Club (all of whom must be members) are as follows:

- President (non-executive);

- Chairperson;

- Company Secretary;

- Financial Director;

- Racing/Technical Director

- Newsletter Editor;

- Awards Evening Organiser;

- Organiser of prizes and awards;

· League Co-ordinator and recorder;

· Web master

· Web & New Member Contact

· Clothing Coordinator

· Club Run Coordinator

· Club Event Coordinator

· 23.2 Official positions may be added to or deleted from this list by resolution at a General Meeting.

• 24 Remuneration

· 24.1 No Director or Officer of the Club may receive any remuneration for his services in the capacity of Director or Officer but nothing contained in these articles is to prohibit payment by the Club of any sum to the Company Secretary for clerical or other assistance.

• 25 Age limits

· 25.1 There is no age limit for Directors and accordingly Section 293(2)-(6) of the Act does not apply to the Club.

• 26 Retirement of Directors and Officers

· 26.1 At every Annual General Meeting of the Club, all Directors and Officers must retire from office.

· 26.2 The retiring Officers and Directors are eligible for re-election at the same or any other General Meeting of the Club.

• 27 Election of Officers

· 27.1 Subject as provided above, the election of Officers and other Directors of the Club, must take place in the following manner:

· 27.2 Any 2 Members of the Club at the AGM may nominate any other member to serve as an Officer or other Director of the Club, having previously received his assent.

· 27.3 Each member present at the Annual General Meeting and qualified to vote may vote for any number of candidates not exceeding the number of vacancies.

· 27.4 lf insufficient candidates are nominated, the Directors may elect a member or Members to fill the remaining vacancy or vacancies.

· 27.5 lf any candidate declines to serve after being elected, the candidate who has the next largest number of votes must be deemed to be elected.

· 27.6 If 2 or more candidates obtain an equal number of votes, the Directors must select by lot from such candidates the candidate or candidates who is or are to be elected.

• 28 Casual vacancies

· 28.1 All casual vacancies arising amongst the Directors or Officers of the Club must be offered to Committee members or, failing that, other Club Members.

· 28.2 Any Director or any Officer appointed to fill a casual vacancy must retire at the following annual general meeting.

• 29 Removal of Directors

· 29.1 The office of a Director is vacated if:

· 29.2 his Membership of the Club is terminated in accordance with article 12.6;

· 29.3 he absents himself from meetings of the Directors for a continuous period of 6 calendar months without special leave of absence from the other Directors; or

· 29.4 he gives the Directors one calendar month's notice in writing that he resigns his office; or

· 29.5 he is removed by special resolution passed at a General Meeting of the Club.

• 30 Accounts

· 30.1 The Directors of the Club must ensure that proper books of account are kept in respect of:

· 30.1.1 all sums of money received and expended by the Club and the matters in respect of which the receipts and expenditure take place; and

· 30.1.2 the assets and liabilities of the Club.

· 30.2 The books of account must be kept at the office of the Financial Director, or at such other place or places as the Directors think tit, and must always be open to the inspection of the Directors and Committee Members

· 30.3 The Directors must from time to time determine whether, and to what extent, and at what times and places, and under what conditions and regulations, the accounts and books of the Club, or any of them, are to be open to the inspection of Members of the Club who are not Directors nor part of the Committee.

· 30.4 No member who is not a Director or Committee member has any right to inspect any account or book or document of the Club except as conferred by statute or authorised by the Directors.

· 30.5 A current bank account shall be maintained in the name of the Club

· 30.6 Deposit and investment accounts may be maintained in the name of the Club by resolution of the Committee upon proposal by the Financial Director.

· 30.7 Accounts will have the names of the Chairperson, Company Secretary and Financial Director as signatories. Withdrawal from the accounts must be made by cheques signed by two of the signatories.

· 30.8 Fees, subscriptions, affiliation fees and other expenditure arising from approval of resolutions of the Committee may be made by the Financial Director and one other signatory acting together and approving the transfer. Transfers between accounts require the Financial Director and one other signatory acting together and approving the Transfer.

· 30.9 All other payments need to be approved by resolution of the Committee.

· 30.10 The Financial Director will be responsible to the Directors for the proper management of the Club accounts.

· 30.11 An Auditor must be appointed by a General Meeting and an opinion of the Club’s accounts published annually.  

· 30.12 The Club’s financial year will end on 30 September each year.

• 31 Presentation of accounts

· 31.1 Once at least in every year the Directors must lay before the Club in General Meeting an account of income and expenditure for the period since the preceding account.

· 31.2 A balance sheet must be made out in every year and laid before the Club in a General Meeting, made up to a date not more than 6 months before such meeting.

· 31.3 A balance sheet must be presented to the Committee at least 21 days before the AGM.

· 31.4 Every account and balance sheet must be accompanied by a report of the Directors and the account, report and balance sheet must be signed by 2 Directors and countersigned by the Company Secretary.

• 32 Powers of Directors

· 32.1 The Directors of the Club may exercise all powers that may be exercised by the Club and do anything that may be done by the Club, except where under these Articles or any statute for the time being in force the power must be exercised or the thing be done by the Club in a General Meeting.

· 32.2 The Directors may act notwithstanding vacancies.

· 32.3 The Directors of the Club may issue debentures, debenture stock, bonds, or obligations of the Club at any time, in any form or manner, and for any amount, and may raise or borrow for the purposes of the Club any sum or sums of money either upon mortgage or charge of all or any of the property of the Club, whether present or future, or on bonds or debentures secured by trust deed or otherwise or not secured as they may think fit.

• 33 Club Rules

· 33.1 The Committee Members of the Club may from time to time make, alter and repeal any Club Rules they consider necessary or expedient or convenient for the proper conduct and management of the Club, and in particular, but not exclusively, they may by such Club Rules regulate all matters that are commonly the subject of Club Rules.

· 33.2 The Committee Members of the Club may regulate all matters that are commonly the subject of Club Rules.

· 33.3 The Committee must adopt whatever means they consider sufficient (usually through the Newsletter) to bring all Club Rules, alterations and repeals to the notice of the Members of the Club.

· 33.4 All Club Rules, so long as they are in force, are binding on all Members of the Club.

· 33.5 No Club Rules may be inconsistent with, or affect or repeal anything contained in, the Memorandum or Articles of Association of the Club, or be in breach of any statutory provision.

· 33.6 Any Club Rule may be set aside by a special resolution of a General Meeting of the Club.

• 34 Delegation

· 34.1 The Directors of the Club may delegate any of their powers to the Committee or a Committee member

· 34.2 In the exercise of the powers delegated to it, the Committee must conform to any regulations prescribed by the Directors.

· 34.3 Any delegation of powers to the Committee may be recalled or revoked by the Directors at any time.

• 35 Powers and Duties of the Committee

· 35.1 The Committee shall have the power to appoint sub-Committees, to fill any vacancy on the Committee, to co-opt other Members to the Committee and to dissolve sub- Committees

· 35.2 The Committee shall be chaired by the Chairperson of the Club, or, if absent, by a Director. Otherwise, in the absence of these, a chairperson elected for the meeting by those present

· 35.3 The quorum at a Committee meeting will be 5 persons

· 35.4 The Committee will exercise control over the expenditure of all monies and take such steps as may be necessary to maintain the activities and welfare of the Club, subject to the rules of the Club and any approved delegations.

· 35.5 The conduct of the Club shall at all times be regulated by the rules contained within the Articles and Memorandum of the Club.

· 35.6 The Committee shall meet at agreed intervals, but not less than four times per year. The Committee will make decisions on a simple majority vote. In the case of equal votes the Chair of the meeting shall have the casting vote.

• 36 Audit

· 36.1 An auditor or auditors must be appointed and his or their duties regulated in accordance with the Act.

• 37 Dissolution

· 37.1 lf at any General Meeting of the Club, a resolution is passed calling for the dissolution of the Club, the secretary shall immediately convene an Extraordinary General Meeting of the Club to be held not less than one month thereafter to discuss and vote upon the resolution.

· 37.2 If at that General Meeting the resolution is carried by at least a two-thirds majority of the Members present, the Directors shall thereupon, or at such date as specified in the resolution proceed to realise the assets of the Club and discharge its liabilities

· 37.3 After discharging all debts and liabilities of the Club the remaining assets shall not be distributed amongst the remaining Members of the Club but shall be given or transferred to some other voluntary organisation having objectives similar to those of the Club (the Committee shall decide an appropriate organisation).

· 37.4 If the Club is wound up involuntarily, the liquidator may, with the sanction of an extraordinary resolution of the Club and any other sanction required by the Act:

· 37.4.1. divide among the Members in specie or in kind, the whole or any part of the assets of the Club; and.

· 37.4.2 vest the whole or any part of the assets of the Club in trustees upon such trusts for the benefit of the Members as he, with the same sanction, determines.

• 38 Notices

· 38.1 A notice may be given by the Club to any member personally or by sending it by first class post in a prepaid envelope addressed to the member at his registered address.

· 38.2 Where a notice is sent by first class post, service of the notice is deemed to be effected by properly addressing, prepaying and posting a letter containing the notice and is deemed to have been effected at the expiration of 2 working days after the envelope containing it was posted.

• 39 Affiliations and Delegates

· 39.1 The Club will affiliate to, pay subscription to and send delegates to (as appropriate under the rules of the organisation affiliated to) the following:

· CTT

· BC

· LRRA

· NRRA

· 39.2 Affiliation may be added or deleted from this list by resolution at a General Meeting.

• 40 Event Accounts
· 40.1 Each Event Organiser will be responsible for the account and monies associated with the promotion and organisation of the event.

· 40.2 The organiser will be responsible for submitting to the Financial Director a final statement together with any monies due, or a request for re-imbursement of shortfall, within 28 days of the conclusion of the event. Any shortfall will be re-imbursed with the approval of the Committee.

· 40.3 The Financial Director may re-imburse any Official with appropriate expenses connected with an approved activity on behalf of the Club. Officials will produce receipts where required.

· 40.4 Event Organisers may re-imburse helpers, services etc. in connection with the event.

• 41 Legal

· The Company Secretary shall be empowered to take any necessary legal advice and / or action in the interests of the Club, subject to consultation with the Chairperson and Financial Director and report to the next Committee meeting for confirmation and further resolution.

• 42 Matters not Covered

· Any matter not covered by the Articles or Memorandum of the Club shall be referred to the Committee for determination or, by the Committee's consent, transferred to a General Meeting of the Club.

• 43 Awards, Property and Trophies

· 43.1 The responsibility for the care and safe custody of the Club Trophies and property shall rest with the holder or person to whom it is entrusted.

· 43.2 Any damage or loss of trophies should be reported to the Awards Organiser. Loss of, or damage to Club property should be reported to the Company Secretary.

· 43.3 The Club will arrange for repairs to property or replacement as required, with the responsibility for payment referred to the Committee for decision.

· 43.4 The Committee will insure property as it sees fit

· 43.5 All trophies shall be perpetual trophies and may not be won outright, unless special arrangements have been made with the donor and accepted by the Club at a General Meeting.

· 43.6 The allocation of awards and trophies to events must be made by the Committee unless the donor has laid down specific rules. lf the consent of the donor to change is impractical then the Committee may use its own discretion.

· 43.7 All Club trophies shall be returned to the Awards Committee 28 days before the Awards event. If required by the Committee or a General Meeting, holders must return Club property within seven days.  

· 43.8 The Club will hold an inventory of Club property which should be updated each year.

· 43.9 Claims for records must be made as soon as possible

· 43.10 A claim to the Awards Committee must be accompanied by a results sheet confirming the ride.

· 43.11 Claims will not be accepted unless the rider is a fully paid up member at the time of the ride.

· 43.12 Club records must be better than existing records.

· 43.13 They may be established in any recognised event by an Honorary Life Member or a First Claim Member.

· 43.14 Special Club Certificates shall be presented for every ride passed by the Committee as the best on record.

· 43.15 Club records shall be recognised at the distances and times set out in the Club Record List.

· 43.16 Records are recognised by the Club for time trials of over 10 miles, 25 miles, 30 miles, 50 miles, 100 miles, 12 hours and 24 hours, and for the following categories:

Senior, Junior, Juvenile, Veteran, Lady and Team for all categories.

• 44 Headings

· The headings in these articles do not form part of them or in any manner affect the interpretation or construction of them.
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