
MEMORANDUM OF ASSOCIATION

OF

THE NATIONAL SEWERAGE ASSOCIATION

1.  THE NAME OF THE ASSOCIATION

     The name of the association hereinafter called “the Association” is “The National Sewerage

     Association”.

2.  THE PURPOSE OF THE ASSOCIATION

     To act as a trade association of individuals, companies and organisations in the U.K. who: 

a) provide services, manufacture or supply equipment in the field of the inspection, survey,

      maintenance or repair of sewers and drains

      and/or

b)   have a professional or business interest in sewerage and drainage services and are interested in furthering the objects of the Association.

3.   THE OBJECTS OF THE ASSOCIATION

      The objects for which the Association is established are:

(a)   To act as a forum for closer working relationship between manufacturers, contractors and designers in ensuring that technological development and improved contracting services go hand in hand with common commercial interest.

(b)   To identify customer needs and service standards in performance, financial, quality and safety   terms and to provide guidance on their achievement.
     (c)   To stimulate demand from existing markets, to obtain overall market intelligence, to identify new application areas.

(d) To set standards to be complied with by members, to monitor and assess the standards achieved and to deal with non-compliance.

(e) To promote the development of appropriate training programmes, to set operative training standards, to accredit those achieving these requirements and to ensure that these standards are upheld.

(f)
To promote the Association, its aims and benefits, to lobby and liaise with those bodies who can influence members’ interests and to achieve National and International recognition.

     (g)   To act as a focus for external enquiry.

(h)   To provide a service for the resolution of disputes between members and their customers.

     Provided that the objects of the Association shall not extend to the regulation of relations between workers and employers or organisations of workers and organisations of employers. 

4.  FINANCIAL RESPONSIBILITIES OF THE ASSOCIATION AND ITS MEMBERS

The income and property of the Association shall be applied solely towards the promotion of its objects as set forth in this Memorandum of Association and no portion thereof shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise by way of profit, to members of the Association and no member of the Association or its sub-committees shall be appointed to any paid office of the Association paid by salary or fees or receive any remuneration or other benefit in money or money’s worth from the association.  Provided that nothing herein shall prevent any payment in good faith by the Association

(i)    of reasonable and proper reimbursement of approved expenses to any member, officer or    servant of the Association for any services rendered to the Association

(ii) of interest on money lent by any member of the Association at a rate per annum not exceeding 2 per cent less than the minimum lending rate prescribed for the time being by the Bank of  England, or 3 per cent, whichever is the greater

(iii) of reasonable and proper rent for premises demised or let by any member of the Association.

(iv) to any member of the Association or its sub-committees of approved out of pocket expenses.

5.  LIABILITY OF MEMBERS


The liabilities of the Association are shared equally between the members.

6.  MEMBERSHIP


The Association recognises four (4) categories of membership, whose broad definitions are as follows:


(a)
PROBATIONARY CONTRACTOR

The Association shall only consider an application for membership under this Article if it is in writing from an individual, company or organisation in the United Kingdom already practising or intending to practise in the provision of services listed in 2 a) above.

(i)  During the 6 month probationary period and any extension determined under 6 (a)(vi)        below the following procedure must be complied with:

(1)  Existing businesses must produce references to demonstrate active involvement in

              relevant work

(2)  New businesses must produce two personal references relating to their business experience prior to the end of the probationary period and they must be able to demonstrate that they are able to comply with the Association’s standards relevant to their business activities.

(3)  Probationary Contractors must be in possession of equipment for their own exclusive use.

(ii)
The standards maintained by a Probationary Contractor in his work shall be such as to reflect credit on the Association and meet its technical requirements.

(iii)  Any applicant shall not be already adequately represented by an existing member of the Association.

(iv)
Each applicant shall deposit with the Association a written undertaking duly executed that, if accepted as a Probationary Contractor he will:-
(1)  Pay on demand all of his share of the costs as in Article 7 imposed by the Association and abide by its decisions and

(2)  Exercise good and safe working practices and aim to achieve full compliance with  the rules and standards from time to time laid down by the Association and supply the Association with such evidence as it may from time to time require to satisfy itself that its rules and standards are being complied with.

At the next regular meeting following the end of the six months probationary period, a Probationary Contractor may present himself for transfer to Accredited Contractor.  In which case a vote will be taken to determine whether the Probationary Contractor should be so transferred.  Alternatively, the Probationary Contractor may request or the Association may by vote decide that the Probationary Contractor status should be extended by a further 6 months.  In this way Probationary Contractor membership may be extended for a total of 18 months at which time, if not approved for transfer to Accredited Contractor, membership will lapse.

(b)   ACCREDITED CONTRACTOR

(i) Accredited Contractor membership may be granted to individuals, companies or organisations who have satisfied all the necessary qualifications for Probationary Contractor membership and have served at least six months as a Probationary Contractor, subject only to sub-clause b(ii) below.

(ii) The Association at a regular meeting by a simple majority of those members present may allow Accredited Contractor membership to companies who are long-established and respected members of the industry without having served a probationary period.

(c)   PARTNER MEMBER


Applications for Partner Membership will be considered from individuals, companies or organisations who do not meet the criteria for Probationary or Accredited Contractor but who do fulfil the criteria in Clause 2(b) above. 

(d)   ASSOCIATE MEMBER 

The Association may grant Associate Membership to any individual, company or organisation as provided for in 11(b) below.

(e)
GENERAL RULES FOR MEMBERSHIP

(i)
A member retiring from the Association shall give to the Secretary written notice to that effect and pay, with such notice, any unpaid sums for the current and previous years and any further sums whether by way of costs or otherwise which such member has agreed to pay.


(ii)
Members are expected to attend meetings of the Association and otherwise support the work of the Association. The membership of any member who fails to attend or be represented at three successive meetings may be considered for termination. Such termination would not proceed without any extenuating circumstances put forward by the member being fully considered.

(iii) The Association may from time to time carry out technical audits to ensure the standards required by the Association in compliance with membership are being met.  

Of paramount importance are safety and training standards as well as performance and customer related issues.  Where certification and accreditation are required, members must satisfy the Association of their achievement. Failure to achieve the required standards will prevent Probationary Contractors achieving Accredited Contractor membership and may lead to any category of member being disqualified

7.  FINANCIAL POWERS AND DUTIES OF THE ASSOCIATION

(a)
The Association shall at the Annual General Meeting agree a budget for the coming year [10(n)ii)] and confirm the arrangements for collection of costs from members.

(b)   Membership fees for all levels of membership for the ensuing year shall be set at the Annual General Meeting. The Association may set reduced fees for Probationary or Accredited Contractor companies or organisations with less than 10 employees.

(c) The Association shall keep records and the Treasurer must at all times have available details of all costs incurred which have been agreed by the members and of the manner in which these have been recovered.

(d) The Treasurer shall pay all direct costs of the Association from the Association’s bank account. 

8.
MEMBERS’ OBLIGATIONS



Every member shall be bound


(a)
To abide by the standards set by the Association.

(b) To comply with the provisions of the Memorandum of Association and all by-laws, rules, regulations and standards of the Association for the time being in force and to supply the Association with such evidence of compliance as it shall require from time to time.

(c)
To treat and ensure that all his partners, officers and employees treat as strictly confidential all information not yet the subject of common knowledge and not openly published elsewhere obtained by reason of membership except to such extent as the Association may agree to the dissemination of such information to non members.

9.
REMOVAL AND DISQUALIFICATION OF ASSOCIATION MEMBERS


A member shall cease to be a member in the following events:

(a) On being removed by a resolution of the Association supported by at least three quarters of the Association members present and voting at a special meeting of which not less than 21 days’ previous written notice has been given. This notice shall specify the intention to propose such a resolution and state the grounds on which such resolution is to be proposed.  It shall be sent to the member under review and all voting members of the Association.  

       The member under review shall have the right to be heard at such meeting or make written representation but the Association shall have an absolute discretion to withdraw membership whether due to non-compliance with Article 8 or otherwise and to determine whether and to what extent a refund of subscription should be made to such member and whether and to what extent such member should be relieved of liability for future subscriptions or contributions he as agreed to pay.  

For the purposes of this article, proxy voting will be allowed providing the Chairman of the meeting is notified in writing before a vote is taken.

(b)
Membership of the Association shall be vacated if the member:

(i)
Appoints an Accredited Representative without the consent of the Association in general meeting to hold any office of profit under the Association or

(ii)
Becomes bankrupt or makes any arrangement or composition with his creditors or enters into liquidation generally or 

(iii)  Resigns his membership in writing in accordance with 6(e)(i) above or

(iv)
Is directly or indirectly interested in any contract with the Association and fails to declare the nature of its interest.

10. PROCEDURES AT MEETINGS OF THE ASSOCIATION

     (a)   (i)    Only Accredited Contractors and Partner Members shall be entitled to vote and each has one vote only.

 (ii)   A member shall not vote in respect of any contract in which he is interested or any matter arising therefrom, and if he does so his vote shall not be counted.

(iii)  No member shall be entitled to vote at any meeting if any sums presently payable in respect of his membership are in arrears for more than three months.

(iv)  No company or organisation which is a member of the Association shall exercise any rights to vote, sign any resolution or propose or second an Association member until it has lodged with the Association a written nomination of their Accredited Representative to vote, requisition and attend meetings, sign resolutions, propose and second members and generally exercise all rights of membership on behalf of such company or organisation which shall be bound by all acts of such representative and by all liabilities and incidents of membership. Accredited Representatives up to a maximum of three may be nominated. These Accredited Representatives shall either be partners, directors or senior executives of the member company or organisation or others nominated in writing by them. Any or all Accredited Representatives may attend meetings of the Association but only one may exercise voting rights on behalf of their company or organisation if more than one Accredited Representative is present.

(b)
If any other than the Accredited Representatives of a company or organisation attends a meeting, he or she may act as an observer or take part in discussion, but will not have the right to vote, sign any resolution or propose or second as in (a) above.

(c)
The Association shall have the right to request the replacement of an Accredited Representative and such request shall not unreasonably be refused. The company or organisation affected shall be invited to nominate another Accredited Representative.

(d)   Any revocation of the nomination of an Accredited Representative and consequent new        nomination shall be in writing and shall be ineffective until approved by the Association.

(e) The Association shall hold meetings of members for the despatch of business, and adjourn or otherwise regulate its meetings as considered fit.  A Special Meeting of the Association may be requisitioned at any time subject to the support of at least one third of Voting Members.  On receipt of such a requisition the Secretary shall call such a Special Meeting in accordance with this Memorandum. Notice of Association meetings will be sufficiently given if sent to the normal address of the Association member specified for receiving notices. Notices so sent shall be deemed to have reached any Association member for the time being absent from the United Kingdom.

(f)
All acts done by any meeting of the Association or of a committee of the Association or by any Member acting as authorised by the Association shall, notwithstanding that it be afterwards discovered that there was some defect in the appointment of any such Association member or person acting as aforesaid, or that they or any of them were disqualified, be as valid as if every such person had been duly appointed and was qualified to be an Association member.

(g)   No business shall be transacted at any meeting unless a quorum of Voting Members is present at the time when the meeting proceeds to business, save as herein otherwise provided, 25% of all Voting Members, present in person or by their nominated representative, shall be a quorum.

(h)   If within half an hour after the time appointed for the meeting a quorum is not present, the meeting if convened upon the requisition of members shall be dissolved.  In any other case it shall stand adjourned to such other day and at such other time and place as the Association may determine and if at the adjourned meeting a quorum is not present within half an hour after the time appointed for the meeting the members present shall be a quorum and may transact the business for which the meeting was called.  Due notice shall be given of the adjourned meeting.

(i)
The Chairman, if any, of the Association shall preside at 
every meeting of the Association, or if there is no such chairman, or if he shall not be present within fifteen minutes after the time appointed for the holding of the meeting or is unwilling to act, the Association members 
present shall elect another representative to be chairman of the meeting.

(j)
The Chairman may, with the consent of any meeting at which a quorum is present, if so directed by the meeting, shall adjourn the meeting from time to time and from place to place.

(k)
At any Association 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 a result of the show of hands) demanded by any member present in person or by their nominated representative.  Unless a poll be so demanded, a declaration by the Chairman that a resolution has on a show of hands been carried unanimously or by a particular majority or lost, an entry made to that effect in the book containing the minutes of proceedings of the Association shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against such resolution.  The demand for a poll may be withdrawn.

(l) 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 times as the Chairman of the meeting directs, and such business other than that upon which a poll has been demanded may be 
proceeded with pending the taking of the poll.

(m)
A resolution in writing signed by at least two-thirds of the Voting Members shall be valid and effective as if the same had been passed at a general meeting of the Association duly convened and held and such resolution may consist of several documents in like form each signed by one or more Voting Members.

(n)
The Association shall each year hold an Annual General 
Meeting, which shall be the first           meeting after 31st August in each year.  At this meeting the following business shall be transacted:

(i)    The Association shall elect a chairman, secretary and treasurer of their meetings, approve the rate of remuneration, and determine the period for which they hold office.  The minimum period of office shall be twelve months but any officer may be re-elected without limitation to the amount of time served.


(ii)   Approval of a budget for the following year.


(iii)  Approval of the financial accounts for the previous year.

(iv)  Any other business which may seem relevant may be discussed.

Not less than 21 days notice in writing of the Annual General Meeting shall be given to the members of the Association.

11. OTHER OFFICERS, CO-OPTIONS AND ATTORNEY(S)

(a)
The Association may have a President who shall be an ex-officio member of the Association and any other Committee set up by the Association but shall not unless otherwise agreed by the Association take precedence at any general meeting or committee meeting over the Chairman of such meeting. The Association may also elect other officers as it thinks fit.

(b) The Association shall have power to co-opt as Associate non-voting members, persons from professional institutions, teaching establishments and other public bodies to assist them in their deliberations. These shall either be accepted on a meeting by meeting basis or until they are excluded by a vote of the Association. In exercising the power of co-opting such Associate Members, the particular qualifications of the persons co-opted, the desirability of ensuring that various interests are represented in the membership of the Association or the value of the information or advice which the persons so co-opted can give shall be taken into account.  The Association may afford any person so co-opted such right of audience as it sees fit.

(c) The Association may from time to time and at any time by power of attorney appoint any company, firm person or body of persons whether nominated directly or indirectly by the Association to be the attorney or attorneys of the Association for such purposes and with such powers, authorities and discretions (not excluding those vested in or exercisable by the Association under these Articles) and for such period and subject to such conditions as they may think fit, and such powers of attorney may contain such provisions for the protection and convenience of persons dealing with any such attorney as the Association may think fit and may also authorise any such attorney to delegate all or any of the powers, authorities and discretions vested in him.

12. RECORDS OF THE ASSOCIATION

The Association shall cause minutes to be made in books provided for the purpose

(a)
Of all appointments of officers made by the Association

(b)
Of the names of the Association members present at each meeting of the Association and of any Committee of the Association.

(c)   Of all resolutions and proceedings at all meetings of the Association and of committees of Association members and every Association member present at any meeting of the Association or a committee of Association members shall sign his name on an attendance list to be kept for that purpose and shall be the representative to vote at that meeting.  If more than one representative is present, the representative entitled to vote shall indicate his status on the attendance list.  Where reference is made here to members, it shall refer to companies, partnerships or sole traders who are members and not to their individual representatives.

(d) Of all training certification records appertaining to members or their employees.

13. COMMITTEES

(a) The Association may delegate any of their powers to committees consisting of such representatives of members or members of their body 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 Association.

(b) 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 representatives present may choose one of their number to be chairman of the meeting.

14. AMENDMENTS TO THE MEMORANDUM

Amendments to the Memorandum of Association must be supported by at least three-quarters of the members present and voting at an Association meeting of which not less than 21 days written notice has been given specifying the intention to propose such amendment and as far as possible stating the grounds for such a resolution.  Such notice shall be sent to all members of the Association. The amendment if passed shall be put to the next regular meeting of the Association for ratification.  If at least three-quarters of the members voting at the meeting support the amendment it is duly ratified and is operable from a date to be agreed at that meeting.

· Marginal headings are for guidance only and do not constitute an integral part of this

             Memorandum.

**
Standards of the Association shall be recorded in the Minute book of the Association and

             thereafter, until revocation, be regarded as an integral part of this Memorandum.

***       References to the masculine gender shall be deemed to include the feminine and vice versa.
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