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Dear Member, 

I am writing to explain why the Board is recommending amendments to Volunteer Edinburgh’s Articles of 
Association, as shown in the notice (attached and available on the Membership page of our website) calling 
an Extraordinary General Meeting of the Company. 

The Board has two categories of director – Member Directors and Appointed Directors.  Member Directors 
are always in a majority.  As their name suggests, they are elected by VE members at the Annual General 
Meeting.  A third of them retire each year and are eligible for re-election, but once they have served for six 
consecutive years they have to stand down as Member Directors.  Appointed Directors are appointed by the 
Board for their skills or expertise, which the Board needs and might otherwise lack.  They are appointed only 
until the next AGM, but are eligible for re-appointment.  It sometimes happens that the Board has wished to 
retain the service, beyond six years, of Member Directors whose contribution to VE and the work of the 
Board has been important for its effective functioning.  Their only means of doing so is to make them 
Appointed Directors, which may then preclude the appointment of other directors whose skills may also be 
required. 

The effect of the amendment the Board is proposing to Article 49 will be to remove the limit of six 
consecutive years for Member Directors, but provide that after that period they are subject to election 
annually, and will only be eligible for re-election if recommended by the Board.  In place of automatic 
retirement, the amendment ensures that, beyond six years, Member Directors will require both the support 
of the Board and the membership of the Company to remain in office.  Board members believe it is 
important to be refreshed with new blood from time to time and that an element of rotation in their 
membership is good, but they also believe that there is a need for continuity and experience.  At present, on 
a Board of ten members, five have served for less than two years, two for between two and five years and 
three for over five years.  The Board recommends that you vote in favour of the amendment to Article 49. 

The reason for the amendment to Article 48 is to make things simpler.  At present Member Directors’ term 
of office can vary, depending on the number of Member Directors at the time.  Instead of a third retiring 
annually, the amendment has the effect of making three years the standard term for which a Member 
Director is elected.  In relation to Article 51, it is usual for the Board to invite Appointed Directors to apply 
for membership of the company, and the amendment would make this automatic.  The Board recommends 
you to support both of these amendments. 

Not surprisingly, the Articles contain no reference to virtual attendance at meetings.  The proposed 
amendments to Articles 22, 29 and 69 are intended, for the avoidance of doubt, to validate meetings held 
virtually and permit notices to be sent by email.  To ensure that the decisions of this EGM will be valid, we 
propose the following procedure.  We advise most members to attend by Zoom.  Every member, whether 
present virtually or in person will be able to vote.  Three members will be present in person, to form a 
quorum for an EGM.  Those three members will undertake to vote for all the amendments, but only if it is 
clear that 75% of the combined number of people present in person or virtually have voted in favour.    

Yours sincerely 

John Lawrie 
Convenor 
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