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COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL 

ARTICLES OF ASSOCIATION 

of 

THE ASSOCIATION FOR GEOGRAPHIC INFORMATION 

COMPANY NUMBER: 2445202 

 

Defini>ons 

1.1 

In these ar@cles of associa@on, the following words shall have the following meanings: 

‘Act’ means the Companies Act 2006 including any statutory modifica@on or re- enactment 
thereof in force on the date of adop@on of these Ar@cles; 

‘Ar@cles’ means these ar@cles of associa@on; 

‘Associa@on’ means The Associa@on for Geographic Informa@on; 

‘AVached Member’ means natural persons nominated by Organisa@onal Members (subject to 
the numbers allowed by membership category) as eligible to receive such privileges and 
benefits of the corporate membership as determined pursuant to clause 6D; 

‘Council’ means the council of management for the @me being of the Associa@on; 

‘Office’ means the registered office of the Associa@on; 

'Officers of the Council' means the holders of those posts specified in Ar@cle 37; 

‘Chair’ means the elected Chair of the Council as per Ar@cle 37. The posi@on of Chair may in any 
Council Year be filled by two Council members who will serve as Co-Chairs jointly ac@ng as the 
Chair. 

‘Seal’ means the common seal of the Associa@on; 

‘Organisa@on’ means any body corporate, any county, local or other public authority, 
government department, and any unincorporated associa@on whom the Council may elect to 
‘Organisa@onal membership’; 

‘Council Year’ means 1 January to 31 December (inclusive); 

‘Month’ means calendar month; 

‘In wri@ng’ means wriVen, printed or lithographed, or partly one and partly another, and other 
modes of represen@ng or reproducing words in a visible form, including, without limita@on, 
email; 

United Kingdom’ means Great Britain and Northern Ireland; and 

‘Na@onal Group’ means the groups of the AGI that operate within the devolved administra@ons 
of ‘United Kingdom’ including Scotland, Wales and Northern Ireland. 
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Interpreta>on 

1.2 

(A) Words impor@ng the singular shall include the plural, and vice versa. 

(B) Words impor@ng the masculine shall include all other genders. 

(C) Words impor@ng persons shall include ‘Organisa@ons’ 

(D) Any words or expressions defined in the Act or any statutory modifica@on of the Act in 
force at the date of adop@on of these Ar@cles shall, if not inconsistent with the subject or 
context, bear the same meanings in these Ar@cles. 

(E) Any reference to presence at a general mee@ng or class mee@ng shall include presence 
of a member in person or by proxy or (being a corpora@on) by a duly authorised representa@ve 
and shall include presence which is deemed in accordance with these Ar@cles (and ‘present’ 
shall be construed accordingly). 

2. The provisions of Sec@ons 112 to 114 of the Act shall be observed by the Associa@on, 
and every member of the Associa@on shall indicate consent to becoming a member via their 
registra@on process. 

3. The Associa@on is established for the purposes expressed in the Memorandum of 
Associa@on. 

 

Members 

4. There shall be no limit to the number of members of the Associa@on. 

5. The members of the Associa@on shall be such persons or Organisa@ons as may desire to 
be admiVed to membership and who may be approved by the Council to be members of the 
Associa@on, consent to which shall not be unreasonably refused 

6. 

(A) Membership of the Associa@on shall comprise a range of membership categories, 
including Organisa@onal and Individual Members. The Council may from @me to @me as it 
thinks fit determine the naming and categories of Organisa@onal membership. 

(B) Organisa@onal membership shall be open to corpora@ons with interest in common with 
the Associa@on who wish to take advantage of the benefits of membership. Organisa@onal 
Members shall be en@tled to appoint and remove a number of organisa@onal AVached 
Members determined by category. 

The number of such organisa@onal AVached Members by category shall be determined by 
Council, following the principle of ensuring that employees of Organisa@onal Members with 
substan@al numbers of prac@@oners should be able to play a full part in the ac@vi@es of the 
associa@on. Every Organisa@onal Member will nominate a named AVached Member who will 
be their duly authorised representa@ve. 

AVached Members shall be en@tled to receive a ballot paper and vote on the elec@on of 
members of the Council but shall not otherwise be en@tled to vote and shall not be counted in 



Associa'on for Geographic Informa'on (AGI) Ar'cles of Associa'on 

Page 3 of 18 

the quorum (except the duly authorised representa@ve of the member who appointed them) at 
general mee@ngs of the Associa@on. 

(C) Individual membership shall be open to individuals other than individuals who for the 
@me being represent Organisa@onal Members of the Associa@on (pursuant to Ar@cle 28) with 
interests in common with the Associa@on. 

(D) The Council may from @me to @me as it thinks fit determine the privileges accorded to 
and subscrip@ons payable by the different classes of membership and may likewise sub-divide 
into various categories the different classes of membership for the like purposes. 

(E) The privileges of a member shall not be transferable and shall cease on his or her death, 
but without prejudice to the rights of the Associa@on to claim from such person or his or her 
estate such sums as may be due from him or her to the Associa@on at the date of his or her 
death. 

 

Elec>on and Expulsion of Members 

7. 

(A) Every applica@on for membership shall be in the form and accompanied by such 
informa@on concerning the applicant as the Council may require, together with an undertaking 
that if accepted the applicant will conform with the Associa@on's regula@ons, including these 
presents, from @me to @me in force. Such applica@ons shall be considered by the Council, which 
shall decide, by a simple majority vote, upon the elec@on or otherwise of any applicant and 
shall also decide the class of membership to which the applicant shall belong. Applica@ons for 
transfer from one class of membership to another shall be considered by the Council as in the 
case of an original applica@on. Council may delegate this approval process to staff of the 
Associa@on. 

(B) The Council may at any @me by a two-thirds majority decide that any member has 
ceased to possess all or any of the qualifica@ons required for membership or for a par@cular 
class of membership or has failed to observe these Ar@cles or any regula@ons of the Council 
made under any powers vested in it and may accordingly either transfer such member from one 
class of membership to another or, subject to the confirma@on of the Associa@on, terminate 
the membership of such member. The Council shall before arriving at any decision to terminate 
membership give to the member concerned a reasonable opportunity to show cause, either in 
wri@ng or by personal aVendance before the Council, why such ac@on should not be taken. Any 
such termina@on of membership shall, unless agreed to in wri@ng by the member, be subject to 
confirma@on by the simple majority vote of a General Mee@ng of the Associa@on to be held 
within six months from the date of the Council's decision. 

(C) The Council may elect as honorary individual or Organisa@onal Members those who 
have given outstanding service to the Associa@on or who in the opinion of the Council possess 
excep@onal qualifica@ons to be honorary members. 

 

Subscrip>ons 
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8. The entrance fees (if any) and annual subscrip@ons payable by members to the 
Associa@on shall be fixed annually by the Council, provided that honorary members shall not 
pay any entrance fee or subscrip@ons. 

 

Termina@on of Membership 

9. Membership of any member shall be terminated if: 

(A) The member resigns by giving wriVen no@ce to the Secretary. 

(B) The member's subscrip@on or any other payment due to the Associa@on from the 
member remains unpaid for one month ajer due wriVen demand for payment has been made. 

(C) Membership is terminated in accordance with the provisions of Ar@cle 7. 

(D) He or she becomes of unsound mind. 

10. Any member giving no@ce in accordance with the provisions of Ar@cle 9(A) shall remain 
liable to pay any sums due from him or her at the date of such no@ce. 

11. Any person ceasing by death, resigna@on or otherwise, to be a member of the 
Associa@on shall not, nor shall his or her representa@ves, have any claim upon or interest in the 
funds of the Associa@on. 

 

General Mee>ngs 

12. Under s288 (2)a of the Act, the company is not obliged to hold an Annual General 
Mee@ng. If Council wish to con@nue to hold such mee@ngs, then a general mee@ng of the 
Associa@on shall be held in every calendar year as its annual general mee@ng at any @me and 
place as the Council shall appoint. 

13. Any general mee@ng, other than an annual general mee@ng of the Associa@on (an 
'AGM'), shall be called an extraordinary general mee@ng of the Associa@on (an 'EGM'). 

14. The Council may, when it thinks fit, convene an EGM, and EGMs shall be convened on 
such requisi@on or, in default may be convened by such requisi@onists, as provided by the Act. 

15. At least 14 days' no@ce in wri@ng (or at least 21 days’ no@ce in the case of an AGM or a 
mee@ng for the passing of a special resolu@on) exclusive of the day for which the no@ce is given 
and the day on which the no@ce is dispatched, specifying the place, the day and the hour of the 
mee@ng, and in case of special business the general nature of such business, shall be given to 
the members in the manner set out in these Ar@cles, or in such other manner (if any) as may be 
prescribed by the Associa@on in general mee@ng; but with the consent of all the members 
en@tled to receive no@ces of mee@ngs or of such propor@on thereof as is prescribed by the Act 
in the case of mee@ngs other than Annual General Mee@ngs, a mee@ng may be convened by 
such no@ce as those members think fit. The accidental omission to give no@ce to any member, 
or the non-receipt by any member of such no@ce, shall not invalidate the proceedings at any 
general mee@ng. 

 

Proceedings at general mee>ngs 
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16. The business of an AGM shall be to receive and consider the accounts and balance 
sheets and the reports of the Council and auditors and to appoint auditors and fix their 
remunera@on. All other business transacted at an AGM shall be deemed special. 

17. No business shall be transacted at any general mee@ng, except the adjournment of the 
mee@ng, unless a quorum of members is present at the @me when the mee@ng proceeds to 
business, and such quorum shall consist of not less than 10 members personally present 
(including any authorised representa@ve of a corpora@on in accordance with Ar@cle 28(B)). 

18. If within 30 minutes from the @me appointed for the mee@ng a quorum is not present, 
the mee@ng, if convened upon the requisi@on of members, shall be dissolved. In any other case 
it shall stand adjourned to the same day in the next week at the same @me and place, and if at 
such adjourned mee@ng a quorum be not present within 30 minutes from the @me appointed 
for the mee@ng, the member or members present shall be deemed to be a quorum and may do 
all business which a full quorum might have done. 

19. The Chair (if any) of the Council, or in his or her absence the Vice-Chair (if any), shall 
preside as chair at every general mee@ng of the Associa@on. If there are no such Officers of the 
Council, or if at any mee@ng any one of them be not present within 30 minutes ajer the @me 
appointed for holding the mee@ng, the members present shall choose one of the members of 
the Council present to be chair of the mee@ng, or if no member of the Council be present and 
willing to take the chair, the members present shall choose one of their number to be chair of 
the mee@ng. 

20. The chair of the mee@ng may, with the consent of any mee@ng at which a quorum is 
present (and shall if so directed by the mee@ng) adjourn the mee@ng from @me to @me and 
from place to place, but no business shall be transacted at any adjourned mee@ng other than 
the business lej unfinished at the mee@ng from which the adjournment took place. When a 
mee@ng is adjourned for twenty-one days or more, no@ce of the adjourned mee@ng shall be 
given as in the case of an original mee@ng. Save as aforesaid, it shall not be necessary to give 
any no@ce of an adjournment or of the business to be transacted at an adjourned mee@ng. 

21. At any general mee@ng a resolu@on put to the vote of the mee@ng shall be decided on a 
show of hands unless a poll is, before or upon the declara@on of the result of the show of 
hands, demanded by the chair of the mee@ng or by at least 5 members being present in person 
or by proxy, or by a member or members present in person (including any authorised 
representa@ve of a corpora@on in accordance with Ar@cle 28(B)) or by proxy and represen@ng 
one-fijh of the total vo@ng rights of all the members having the right to vote at the mee@ng, 
and unless a poll be so demanded, a declara@on by the chair of the mee@ng that a resolu@on 
has been carried, or carried unanimously, or by a par@cular majority, or lost, or not carried by a 
par@cular majority, and an entry made to that effect in the minute book of the Associa@on, shall 
be conclusive evidence of the fact without proof of the number or propor@on of the votes 
recorded in favour of or against that resolu@on. The demand for a poll may be withdrawn. 

22. Subject to the provisions of the next succeeding Ar@cle, if a poll is demanded in 
accordance with Ar@cle 21 it shall be taken at such @me and place and in such manner as the 
chair of the mee@ng shall direct, and the result of the poll shall be deemed to be the resolu@on 
of the mee@ng at which the poll was demanded. 

23. No poll shall be demanded on the elec@on of a chair of a mee@ng or on any ques@on of 
adjournment. 
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24. In the case of an equality of votes, whether on a show of hands or on a poll, the chair of 
the mee@ng shall be en@tled to a cas@ng vote. 

25. The demand for a poll shall not prevent the con@nuance of a mee@ng for the transac@on 
of any business in addi@on to the ques@on on which a poll was demanded. 

26. If the Council so decides, a member or member’s proxy or duly authorised 
representa@ve (being a corpora@on) may par@cipate in a general mee@ng or a mee@ng of a 
class of members of the Associa@on by means of conference telephones or similar 
communica@ons system whereby all those par@cipa@ng in the mee@ng can hear and address 
each other. Such par@cipa@on shall be deemed to cons@tute presence in person (or by proxy or 
authorised representa@ve as appropriate) at such mee@ng for all purposes including that of 
establishing a quorum. A mee@ng held by such means shall be deemed to take place where the 
largest group of par@cipators in number is assembled. In the absence of such a majority the 
loca@on of the chair of the mee@ng shall be deemed to be the place of the mee@ng. 

 

Votes of Members 

27. Every member shall have one vote. 

28. 

(A) Save as expressly provided by these Ar@cles, no person other than a member duly 
registered shall be en@tled to be present or to vote on any ques@on, either personally or by 
proxy or as proxy for another member at any General Mee@ng. 

(B) Any Organisa@onal Member which is a member of the Associa@on (other than a person 
who is an individual member of the Associa@on) may by resolu@on of its governing body 
authorise such person as it thinks fit to act as its representa@ve at any mee@ng of the 
Associa@on and the person so authorised shall be en@tled to exercise the same vo@ng powers 
on behalf of the corpora@on he or she represents as that corpora@on could have exercised if it 
were a individual member of the Associa@on. An Organisa@onal Member represented at a 
mee@ng by its authorised representa@ve shall be deemed for all purposes to be present in 
person. A copy of the resolu@on appoin@ng its representa@ve which shall be cer@fied as a 
correct copy by the chair or another recognised officer of the governing body of a corpora@on, 
shall be conclusive evidence of such appointment. 

29. Votes may be given on a poll either personally or by proxy. On a show of hands a 
member present only by proxy shall have no vote, but the representa@ve of an Organisa@onal 
Member may vote on a show of hands. Except in the case of a Organisa@onal Member, no 
person shall act as a proxy who is not en@tled to be present and vote in his or her own right. 

30. The instrument appoin@ng a proxy shall be in wri@ng signed by the appointor or his or 
her aVorney duly authorised in wri@ng or may be sent by email. 

31. The instrument appoin@ng a proxy and the power of aVorney (if any) under which it is 
signed or a notarially cer@fied copy of the power shall be deposited at the Office or at such 
other place within the United Kingdom as is specified for that purpose in the no@ce convening 
the mee@ng, or sent to an email address no@fied to the member by the Associa@on, at least 48 
hours before the @me appointed for holding the mee@ng or adjourned mee@ng at which the 
person named in such instrument proposed to vote, otherwise the instrument of proxy shall not 
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be treated as valid. No instrument appoin@ng a proxy shall be valid ajer the expira@on of 
twelve months from the date of its execu@on. 

32. A vote given in accordance with the terms of an instrument of proxy shall be valid 
notwithstanding the previous death of the principal or revoca@on of the proxy, provided that no 
in@ma@on in wri@ng of the death or revoca@on shall have been received at the Office or other 
place as aforesaid one hour at least before the @me fixed for holding the mee@ng. 

33. An instrument appoin@ng a proxy shall be in the following form, or as near to it as 
circumstances will permit: 

‘I/We (name) [of (company name)] a member of the Associa@on for Geographic Informa@on 
(‘the Associa@on’) and en@tled to one vote, hereby appoint (name) [of(company name)] 
another member of the Associa@on, and failing them (name) [of (company name)] another 
member of the Associa@on to vote for me/us and on my/our behalf at the (annual or 
extraordinary, as the case may be) general mee@ng of the Associa@on to be held on the (date) 
day of (year) and at any adjournment of such mee@ng. 

SIGNED by (name) on (date) (month) (year). This form is to be used in favour of or against any 
resolu@on. Unless otherwise instructed, the proxy will vote as he or she thinks fit.’ 

  

The Council 

34. The management of the Associa@on's affairs shall be vested in the Council whose 
membership shall comprise a minimum of 15 elected members (the ‘Elected Members’) made 
up of one Elected Member from each of the Na@onal Groups and the remaining such number of 
Elected Members open to all members, together with such other persons as may be appointed 
to fill casual vacancies on the Council in accordance with the provisions of these Ar@cles. 

35. 

(A) Elec@ons shall be held each year to appoint the Elected Members only. Vo@ng in such 
elec@ons shall be by such method as may be determined by the Council provided that the same 
method shall apply to each Member and AVached Member. Each member of the 
Associa@on and each AVached Member shall be en@tled to complete one ballot paper in each 
elec@on. 

(B) In such elec@ons the "N" candidates polling the highest number of votes shall be elected 
where "N" is the number of vacancies to fill in the office of Elected Member. In the case of 
several candidates polling an equal number of votes, the result of the elec@on shall be 
determined by the drawing of lots between each of the tying candidates. 

(C) The Elected Members shall serve for the immediately succeeding three Council Years. 

(D) Only members that have a postal address in the relevant Na@onal Group opera@ng area 
will be eligible to vote for the candidates standing to represent that group on AGI Council in an 
elec@on. 

36. 

(A) At least three months before the end of each Council Year, no@ce in wri@ng shall be 
given to each member of the Associa@on reques@ng the nomina@on of candidates for the 
Elected Members referred to in Ar@cle 34. Nomina@ons shall be submiVed in wri@ng to the 
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secretary of the Council not later than the date specified in the no@ce reques@ng nomina@ons, 
such date being not less than 42 days from the date of service (as specified in Ar@cle 66) of the 
no@ce. All candidates must be members of the Associa@on or must be nominated as a 
representa@ve by a sponsor or corporate member as represen@ng that member in accordance 
with Ar@cle 28. All candidates must be nominated by no fewer than two members. Candidates 
and nominators must all sign or authen@cate their nomina@on papers. 

(B) The Council may from @me to @me appoint an Honorary President, being a person who 
has achieved dis@nc@on in the field of geographic informa@on, to hold office for such a period 
as the Council may decide. Such Honorary President shall be en@tled to aVend all mee@ngs of 
the Associa@on and of the Council but shall not be en@tled to be counted in the quorum of or 
vote at such mee@ngs. 

(C) The immediate past Chair of Council shall remain a member of Council without the need 
for re-elec@on un@l the end of the next following Council Year. 

 

Elec>on of Officers of the Council 

37. Each year, as soon as prac@cal ajer the elec@ons for Council membership, the Elected 
Members shall choose (by simple majority vote) from amongst their number the Officers of the 
Council who shall be: 

(A) The Chair of the Associa@on 

(B) The Vice-Chair 

(C) The Honorary Treasurer 

(D) The Honorary Secretary 

and who shall serve for the immediately succeeding Council Year. 

The above five Officers, plus up to three others (and a senior member of staff of the 
Associa@on) shall form the AGI Execu@ve group. The Officers shall serve on the Execu@ve group 
during their @me as Officers of the Council. Other members shall serve for a one-year period 
which can be extended by Council provided that they remain as a member of the Council. These 
members shall be elected onto the Execu@ve group by all members of Council. 

38. 

(A) The Chair, and Vice-Chair may serve in that post for two years with an overall maximum 
service in these posts of four years. The Honorary Treasurer and Honorary Secretary may serve 
for as long as they are eligible to remain as a member of Council. A person who has held the 
office of Chair shall not be eligible to hold the office of Chair un@l the expiry of three succeeding 
Council Years. 

(B) The Vice-Chair will, if willing, without further nomina@on be candidate for the office of 
Chair at the elec@on by Council 

 

Rota>on of Members of the Council 



Associa'on for Geographic Informa'on (AGI) Ar'cles of Associa'on 

Page 9 of 18 

39. Five Council members will be elected at the end of each year, to serve for the 
succeeding three Council Years (unless Ar@cle 40 or Ar@cle 58 applies). Ajer serving on Council 
for three Council Years since elec@on, excluding years spent as Vice-Chair or Chair, a Council 
member will stand down. 

40. A Council member serving in a Council Year as Vice-Chair or Chair will not be required to 
stand down at the end of that Council Year. 

41. A Council member who is to stand down from Council is eligible to stand for re- elec@on, 
unless he or she will have been a member of Council for the previous six consecu@ve Council 
Years, excluding years spent as Vice-Chair or Chair. 

 

Vacancies and Co-op>on 

42. 

(A) The Council may from @me to @me and at any @me co-opt any member of the 
Associa@on to fill a vacancy amongst the Elected Members or for the remainder of the term of 
office of the Elected Member vaca@ng his or her post. Such a co-opted member shall have all 
the rights and privileges as if he or she were an Elected Member, save that he or she shall not 
be eligible for elec@on as Vice-Chair or Chair. 

(B) The Council may at any @me invite any person for such periods as it thinks fit to aVend 
Council mee@ngs, but such persons shall aVend Council mee@ngs in an advisory capacity only 
and shall not be en@tled to vote on any resolu@on before the Council. 

 

Proceedings of the Council 

43. The Council may meet together for the dispatch of business, adjourn and otherwise 
regulate its mee@ngs as it thinks fit, and determine the quorum necessary for the transac@on of 
business. Unless otherwise determined six Council members shall be a quorum. Ques@ons 
arising at any mee@ng shall be decided by a majority of votes. In case of an equality of votes the 
chair of the mee@ng shall have a cas@ng vote. 

44. A member of the Council may, and on the request of a member of the Council the 
Secretary shall, at any @me summon a mee@ng of the Council by no@ce served upon the several 
members of the Council. 

45. The Chair of the Associa@on shall be en@tled to preside at all mee@ngs of the Council at 
which he or she shall be present, but if at any mee@ng the Chair is not present within five 
minutes ajer the @me appointed for holding the mee@ng and willing to preside, then the Vice-
Chair shall preside at the mee@ng, or failing them the members of the Council shall choose one 
of their number to be chair of the mee@ng. 

46. A mee@ng of the Council at which the quorum is present shall be competent to exercise 
all the authori@es, powers and discre@ons by or under the regula@ons of the Associa@on for the 
@me being vested in the Council generally. 

47. 

(A) The Council may delegate any of its powers to commiVees consis@ng of such member or 
members of the Council as it thinks fit, and any commiVee so formed shall in the execu@on of 
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the powers so delegated conform with any regula@ons imposed on it by the Council. The 
mee@ngs and proceedings of any such commiVee shall be governed by the provisions of these 
presents for regula@ng the mee@ngs and proceedings of the Council so far as applicable and so 
far as the same shall not be superseded by any regula@ons made by the Council as aforesaid. All 
acts and proceedings of any such commiVee or commiVees shall be reported back as soon as 
possible to the Council. 

(B) In par@cular the Council shall, subject to the provisions of the preceding paragraph of 
this Ar@cle, delegate to the Execu@ve Group the execu@ve affairs of the Associa@on and such 
other func@ons, not inconsistent with the provisions of these Ar@cles, as it may from @me to 
@me think fit. The members of Council for this purpose shall be chosen as soon as prac@cable 
ajer the elec@on of Officers of the Council, by vote of the members of the Council conducted in 
accordance with regula@ons made by the Council. 

(C) The chair of any commiVee, other than the Execu@ve Group, formed under this Ar@cle 
may, at his or her discre@on, appoint as members of a commiVee, individual members of the 
Associa@on or individuals nominated by Organisa@onal Members. 

48. All acts bona fide carried out by any mee@ng of the Council or the Execu@ve Group or of 
any commiVee of the Council, or by any person ac@ng as a member of the Council shall, 
notwithstanding it be ajerwards discovered that there was some defect in the appointment or 
con@nuance in office of any such member or person ac@ng as aforesaid or that they or any of 
them were disqualified, be as valid as if every person had been duly appointed or had duly 
con@nued in office and was qualified to be a member of the Council. 

49. The Council shall cause proper minutes to be made of all appointments of Officers of the 
Council made by the Council and of the proceedings of all mee@ngs of the Associa@on and of 
the Council and of commiVees of the Council, and all business transacted at such mee@ngs, and 
any such minutes of any mee@ng, if purpor@ng to be signed by the chair of such mee@ng, or by 
the chair of the next succeeding mee@ng, shall be sufficient evidence without any further proof 
of the facts therein stated. The minutes of Council mee@ngs shall be placed on the AGI website 
and thus made available to the membership. 

50. A resolu@on signed by all the members for the @me being of the Council or of any 
commiVee of the Council who are duly en@tled to receive no@ce of a mee@ng of the Council or 
of such commiVee shall be as valid and effectual as if it had been passed at a mee@ng of the 
Council or of such commiVee duly convened and cons@tuted. These resolu@ons can be decided 
by electronic means. If no response is received from a member of the said commiVee, this 
shall be taken as being an absten@on of the resolu@on. 

51. If the Council so decides, a Council member may par@cipate in a mee@ng of Council 
members by means of a conference telephone or similar communica@ons system whereby all 
those par@cipa@ng in the mee@ng can hear and address each other. Such par@cipa@on shall be 
deemed to cons@tute presence in person at such mee@ng for all purposes including that of 
establishing a quorum. A mee@ng held by such means shall be deemed to take place where the 
largest group of par@cipators in number is assembled. In the absence of such a majority the 
loca@on of the chair of the mee@ng shall be deemed to be the place of the mee@ng. 

 

Powers of the Council 
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52. The management of the business and the control of the Associa@on shall be vested in 
the Council, who, in addi@on to the powers and authori@es conferred upon it, may exercise all 
such powers and do all such acts and things as may be exercised or done by the Associa@on and 
are not under these Ar@cles or by the Act expressly directed or required to be exercised or done 
by the Associa@on in general mee@ng. At mee@ngs of the Council, each member of the Council 
shall have one vote only, except that in the case of equality of votes the chair of the mee@ng 
shall, in addi@on have a second or cas@ng vote. 

53. The members for the @me being of the Council may act notwithstanding any vacancy in 
their body, provided always that if any @me the members of the Council be reduced in number 
below the minimum prescribed by these Ar@cles, it shall be lawful for the members available to 
act as the Council for the purpose of admiqng persons to membership of the Associa@on, filling 
up vacancies in their body or of summoning a General Mee@ng but for no other purpose. 

54. A member of the Council who is in any way, whether directly or indirectly, interested in a 
contract or a proposed contract, arrangement, or dealing with the Associa@on, shall declare the 
nature of his or her interest at a mee@ng of the Council, and subject to such a declara@on and 
subject to the right of the remaining members of the Council to resolve that he or she withdraw 
and not vote on the par@cular maVer, he or she may be counted in the quorum present at any 
mee@ng of the Council at which such contract, arrangement or dealing with the Associa@on is 
considered or entered into and may vote in respect of such maVer. 

55. Subject to the provisions of the Act and provided that he or she has disclosed to the 
Council members the nature and extent of any material interest of his or hers, a Council 
member notwithstanding his or her office: 

(A) may be a party to, or otherwise interested in any transac@on or arrangement with the 
Associa@on or in which the Associa@on is otherwise interested; 

(B) may be a council member or other officer of, or employed by, or a party to any 
transac@on or arrangement with, or otherwise interested in, any body corporate promoted by 
the Associa@on or in which the Associa@on is otherwise interested; and 

(C) shall not, by reason or his or her office, be accountable to the Associa@on for any benefit 
which he or she derives from any such office or employment or from any such transac@on or 
arrangement or from any interest in any such body corporate and no such transac@on or 
arrangement shall be liable to be voided on the ground of any such interest or benefit. 

56. For the purposes of Ar@cle 55: 

(A) a general no@ce given to the Council members that a Council member is to be regarded 
as having an interest (of the nature or extent specified in the no@ce) in any transac@on or 
arrangement in which a specified person or class of persons is interested shall be deemed to be 
a disclosure that the Council member has an interest in any such transac@on of the nature and 
extent so specified; and 

(B) an interest of which a Council member has no knowledge and of which it is 
unreasonable to expect him or her to have knowledge shall not be treated as an interest of his 
or hers. 

 

Par>cular Powers 
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57. Without prejudice to the general powers conferred by Ar@cle 52 and to the other 
powers and authori@es conferred as aforesaid, it is hereby expressly declared that the Council 
shall be entrusted with the following powers, namely: 

(A) To pay the costs, charges and expenses preliminary and incidental to the forma@on and 
establishment of the Associa@on and maVers incidental to such purpose. 

(B) To purchase or otherwise acquire for the Associa@on any property, rights or privileges 
which the Associa@on is authorised to acquire at such price and generally on such terms and 
condi@ons as it may think fit. 

(C) To raise or borrow money for the purposes of the Associa@on from any person, 
corpora@on or other body and may secure the repayment of the same together with any 
interest and premium, by mortgage or charge upon the whole or any part of the assets and 
property of the Associa@on, present or future, and to issue bonds, debentures, or debenture 
stock, either charged, and in connec@on therewith to take out and keep on foot sinking fund or 
redemp@on policies. 

(D) At its discre@on to pay for any property or rights acquired by or services rendered to the 
Associa@on either wholly or par@ally in cash or in bonds, debentures, or other securi@es of the 
Associa@on. 

(E) With the approval where required under these Ar@cles to secure the fulfilment of any 
contracts or engagements entered into by the Associa@on by mortgage or charge of all or any of 
the property and rights of the Associa@on or in such manner as it may think fit. 

 

(F) To appoint and at its discre@on remove or suspend such office staff and other staff for 
permanent, temporary or special services as it may from @me to @me think fit, and to invest 
them with such powers as it may think expedient, and to determine their du@es and fix their 
salaries or emoluments, and to require security in such instances and to such amount as it 
thinks fit. 

(G) To ins@tute, conduct, defend, compound or abandon any legal proceedings by or against 
the Associa@on or its officers or otherwise concerning the affairs of the Associa@on and also to 
compound and allow @me for payment of sa@sfac@on of any debts due and of any claims or 
demands by or against the Associa@on. 

(H) To refer any claims or demands by or against the Associa@on to arbitra@on and observe 
and perform the awards. 

(I) To make and give receipts, releases and other discharges for money payable to the 
Associa@on and for the claims and demands of the Associa@on. 

(J) To determine who shall be en@tled to sign on the Associa@on's behalf, bills, notes, 
receipts, acceptances, endorsements, cheques, releases, contracts and documents. 

(K) From @me to @me make all such regula@ons and bye-laws as it thinks proper with regard 
to the affairs and concerns of the Associa@on, and from @me to @me to repeal and alter the 
same or make others in lieu thereof as may seem expedient. Provided that the same do not 
contravene any of the provisions contained in these Ar@cles, and provided that no bye-laws or 
regula@ons shall be made under this power which would amount to such addi@on to or 
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modifica@on of the Ar@cles as could only legally be made by a special resolu@on passed in 
accordance with the provisions of sec@on 378 of the Act. 

 

Disqualifica>on of members of the Council 

58. The office of a member of the Council shall be vacated: 

(A) If he or she becomes bankrupt or insolvent or compounds with his or her creditors. 

(B) If he or she becomes of unsound mind. 

(C) If he or she is convicted of any criminal offence or breach of statutory obliga@ons arising 
by virtue of his or her membership of the Council. 

(D) If he or she gives to the Council one month's no@ce in wri@ng to the effect that he or she 
resigns his or her office. 

(E) If he or she ceases to be a member by virtue of Sec@on 293 of the Act. 

(F) If, in the opinion of the Council, he or she acts in any way to bring the Associa@on into 
disrepute. 

(G) If he or she is absent from more than two of the mee@ngs called of the Council during a 
Council Year (other than special mee@ngs of the Council) without good reason, or does not 
carry out any of his or her obliga@ons and commitments as determined at such mee@ngs to a 
standard considered appropriate by the Council. 

(H) If, in the opinion of the Council his or her ac@ons conflict with the interests of the 
Associa@on. 

(I) If he or she ceases to be a member of the Associa@on. 

 

Deputy Secretary 

 

59. The Council may from @me to @me appoint a deputy or assistant secretary who may act 
in the place of the Honorary Secretary if there be no Honorary Secretary or no Honorary 
Secretary available to act or capable of ac@ng. 

 

The Seal 

60. The Seal of the Associa@on shall not be affixed to any instrument except by the express 
authority of a resolu@on of the Council or of a commiVee of the Council empowered to give 
such authority, and in the presence of two members of the Council and of the Honorary 
Secretary or such person other than the Honorary Secretary as the Council may appoint for the 
purpose; and such members of the Council and the Honorary Secretary or other person as 
aforesaid shall sign every instrument to which the Seal of the Associa@on is so affixed in their 
presence, and in favour of any purchaser or person bona fide dealing with the Associa@on such 
signatures shall be conclusive evidence of the fact that the Seal has been properly affixed. 
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Income of the Associa>on 

61. The income of the Associa@on shall be applied solely towards the promo@on of the 
object of the Associa@on as defined at any @me by the Council, (and in par@cular the Council 
shall have power to transfer all or any part of such income to trustees to be applied by them for 
the advancement of the objects of the Associa@on in such manner as they shall think best) with 
power to the Council to create a reserve fund or reserve funds to be applicable for any such 
purposes, and if the Council shall think fit, also to apply all or any part of the reserve fund 
appropriated to any par@cular purpose to any other one or more of such purposes, and, 
pending any such applica@on, any reserve fund may at the discre@on of the Council either be 
employed in the business of the Associa@on or be invested from @me to @me in such 
investment as the Associa@on may think fit. 

 

Accounts 

62. The Council shall cause accoun@ng records to be kept in accordance with the Act. 

63. The books of account shall be kept at the Office or, at such other place or places as the 
Council may determine, and shall always be open to inspec@on of the Council. The Council may 
from @me to @me by resolu@on determine whether and to what extent and at what @mes and 
places and on what condi@ons the books and accounts of the Associa@on or any of them shall 
be open to inspec@on of the members not being members of the Council, and the members 
shall have only such rights of inspec@on as are given to them by the Act or by such resolu@on as 
aforesaid. 

64. Under the Act, the Associa@on is not obliged to hold an AGM. However it will do so if 
agreed by the Council. Prior to the AGM, the Council shall make a set of accounts available to 
members. This may be done via the website. No@fica@on of an AGM shall, 21 clear days 
previously to such mee@ng, be sent to every member en@tled to receive no@ces of general 
mee@ng in the manner in which no@ces are directed to be served in these Ar@cles. 

 

Audit 

65. Auditors shall be appointed and their du@es regulated as decided by AGI Council and 
endorsed by the membership, provided that the level of audit is commensurate with an 
organisa@on of the size and legal status of the AGI as required by the Act, including any 
subsequent statutory modifica@on in force at the date of that audit. The Council may at any 
@me decide not to have an audit provided that this decision complies with legisla@on applicable 
at that @me. 

 

No>ces 

66. A no@ce may be served by the Associa@on upon any member either personally, or by 
sending it through the post addressed to such member at his or her registered postal address, 
or where permiVed by law, by electronic mail to his or her registered email address. 
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67. No member shall be en@tled to have a no@ce served on him or her at any postal address 
not within the United Kingdom, and any member whose registered postal address is not within 
the United Kingdom may provide the Associa@on with a postal address within the United 
Kingdom for the purpose of the serving of no@ces. 

68. Any no@ce if served by post shall be deemed to have been served on the next business 
day (meaning Monday to Friday, excluding public holidays) ajer the same shall have been 
posted, and in proving such service it shall be sufficient to prove that the envelope containing 
the no@ce was properly addressed and stamped and delivered to the post office or into any 
post box subject to the control of the Postmaster General. 

69. A no@ce served by electronic mail shall be deemed to have been served at the expira@on 
of 24 hours ajer the same shall have been transmiVed, and in proving such service it shall be 
sufficient to prove that the email has lej the Associa@on’s email system. 

 

Memorandum of Associa>on 

70. Under the Companies Act 2006, and with effect from October 2009, the provisions 
previously contained in the Memorandum of Associa@on are to be regarded as provisions of the 
Ar@cles of Associa@on. These provisions are as follows (with renumbered clauses). 

71. The name of the Company (hereinajer called “the Associa@on”) is “Associa@on for 
Geographic Informa@on”. 

72. The registered office of the Associa@on will be situated in England. 

73. The objects for which the Associa@on is established are 

(1) Geographic Informa@on: To achieve the effec@ve use of geographic informa@on and the 
appropriate use of informa@on systems (which expression without prejudice to its generality in 
this Memorandum includes Geographic Informa@on Systems, Land Informa@on Systems, Spa@al 
Informa@on Systems, Automated Mapping/Facili@es Management and hereinajer called “GIS”) 
for the benefit of the public. 

(2) Educa@on: To educate and to promote educa@on and training of AGI members and 
members of the public in the effec@ve use of geographic informa@on (which expression without 
prejudice to its generality in this Memorandum includes capture, storage, retrieval, analysis and 
display) and the benefits of its effec@ve use in society. 

(3) Research: To iden@fy, encourage, s@mulate and assist necessary research in GIS and the 
associated objec@ves of the Associa@on; to maintain a register and disseminate the results of 
appropriate GIS research. 

(4) Standardisa@on: To lead ini@a@ves for facilita@ng the effec@ve use of geographic 
informa@on by furthering standards in the field (which expression without prejudice to its 
generality in this Memorandum includes iden@fying the need for new or updated standards, to 
influence the crea@on and maintenance of the necessary standards and to assist in the 
coordina@on and support of the work involved). 

(5) Representa@on: To represent, co-ordinate, organise and provide a forum for exchange of 
informa@on for all interest groups, large and small, individuals and organisa@ons interested in 
the furtherance of the effec@ve use of geographic informa@on and the development of GIS. 
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(6) Collabora@on: To co-operate with and enter into arrangements with any authori@es and 
organisa@ons interna@onal, na@onal, local or otherwise interested in GIS. 

(7) Publishing: To cause to be wriVen and printed, or otherwise reproduced and circulated, 
gratuitously or otherwise, the work of the Associa@on in forwarding its objec@ves (which 
expression without prejudice to its generality in this Memorandum includes producing a 
membership directory, a register of vendors and consultants in GIS, a regular newsleVer, 
periodicals, magazines, books, leaflets, or other documents, films or recorded tapes). 

(8) Mee@ngs: To hold courses, seminars, discussions, and conferences, to promote the 
reading of learned papers in the effec@ve use of geographic informa@on and as a complement 
to arrange exhibi@ons of and visits to GIS. 

(9) Income and Assets: To accept subscrip@ons, dona@ons, devises and bequests of and to 
purchase, take on lease or in exchange, hire or otherwise acquire and hold any real or personal 
property maintain and alter any of the same as are necessary for any of the objects of the 
Associa@on and (subject to such consents as may be required by law) sell, lease or otherwise 
dispose of or mortgage any such real or personal property. 

(10) Appeals: 

To issue appeals, hold public mee@ngs and take such other steps as may be required for the 
purpose of procuring contribu@ons to the funds of the Associa@on in the form of dona@ons, 
subscrip@ons or otherwise. 

(11) Banking: To draw, make, endorse, discount, execute and issue promissory notes, bills, 
cheques and other instruments, and to-operate bank accounts. 

(12) Borrowing: 

To borrow or raise money for the objects of the Associa@on on such terms and (with such 
consents as are required by law) on such security as may be thought fit. 

(13) Gijs: 

To take and accept any gij of money, property or other assets, whether subject to any special 
trust or not, for any one or more of the objects of the Associa@on. 

(14) Investment: 

To invest the moneys of the Associa@on not immediately required for its objects in or upon such 
investments, securi@es or property as may be thought fit, subject nevertheless to such 
condi@ons (if any) and such consents (if any) as may for the @me being be imposed or required 
by law and subject also as hereinajer provided. 

(15) Dona@ons: 

To make any charitable dona@on either in cash or assets for the furtherance of the objects of 
the Associa@on. 

(16) Charitable Organisa@ons: To establish and support any charitable associa@on or body 
and to subscribe or guarantee money for charitable purposes calculated to further the objects 
of the Associa@on. 
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(17) Other Organisa@ons: To form, acquire or dispose of as a going concern or otherwise the 
whole or any part of the undertaking, assets and liabili@es of any person, firm or corpora@on 
carrying on any business in whole or in part which furthers the objec@ves of the Associa@on. 

(18) Employees: To employ and pay any person or persons to supervise, organise, carry on 
the work of and advise the Associa@on. 

(19) Insurance: To insure and arrange insurance cover for and to indemnify its officers, 
servants and voluntary workers and those of its members from and against all such risks 
incurred in the course of the performance of their du@es as may be thought fit. 

(20) Pensions: Subject to the provisions of clause 4 hereof to pay reasonable annual sums or 
premiums for or towards the provision of pensions for officers or servants for the @me being of 
the Associa@ons or their dependants. 

(21) Amalgama@ons: To amalgamate with any companies, ins@tu@ons, socie@es or 
associa@ons which have objects altogether or mainly similar to those of the Associa@on and 
prohibit the payment of any dividend or profit to and the distribu@on of any of their assets 
amongst their members at least to the same extent as such payments or distribu@ons are 
prohibited in the case of members of the Associa@on by this Memorandum of Associa@on. 

(22) Registra@ons Costs: To pay out of the funds of the Associa@on the costs, charges and 
expenses of and incidental to the forma@on and registra@on of the Associa@on. 

(23) Branches: To establish where necessary local branches (whether autonomous or not). 

(24) General: 

To do all such other lawful things as shall further the above objects or any of them. Provided 
that:- 

(i) in case the Associa@on shall take or hold any property which may be subject to any 
trusts, the Associa@on shall only deal with or invest the same in such manner as allowed by law, 
having regard to such trusts. 

(ii) the objects of the Associa@on shall not extend to the regula@on of rela@ons between 
workers and employers or organisa@ons of workers and organisa@ons of employers. 

74. That income and property of the Associa@on shall be applied solely towards the 
promo@on of its objects as set forth in the Memorandum of Associa@on and no por@on thereof 
shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise 
howsoever by way of profit, to members of the Associa@on and no member of its Council of 
Management shall be appointed to any office of the Associa@on paid by salary or fees 

 Provided that nothing herein shall prevent any payment in good faith by the Associa@on: 

(a) of reasonable and proper remunera@on to any member, officer or servent of the 
Associa@on or member of the Council or any commiVee of the Council for any servies rendered 
to the Associa@on; 

(b) of interest on money lent by any member of the Associa@on or of its Council of 
Management at a rate per annum not exceeding 2% less than the minimum lending rate 
prescribed for the @me being by a clearing bank selected by the Council of Management or 3% 
whichever is the greater; 
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(c) of reasonable and proper rent for premises demised or let by any member of the 
Associa@on or of its Council of Management; 

(d) of out of pocket expenses to any member of its Council of Management or commiVee 
thereof. 

75. The liability of the members is limited. 

76. Every member of the Associa@on undertakes to contribute to the assets of the 
Associa@on, in the event of the same being wound up while he is a member, or within one year 
ajer he ceases to be a member, for payment of the debts and liabili@es of the Associa@on 
contracted before he ceases to be a member, and of the costs, charges and expenses of winding 
up, and for the adjustment of the rights of the contributories among themselves, such amount 
as may be required not exceeding one pound. 

77. If upon the winding-up or dissolu@on of the Associa@on there remains, ajer the 
sa@sfac@on of all its debts and liabili@es, any property whatsoever, the same shall be paid to or 
distributed among the members of the Associa@on by such method as shall be determined by 
the Council. 

 

Dated: 2024-01-18 

 

BY ORDER OF THE BOARD 

 

 

...................................................... 

Secretary/director 

 


