
PROPOSED 

WRITTEN RESOLUTION OF THE LUPUS ERYTHEMATOSUS 

FOUNDATION OF JAMAICA 

JULY 13, 2020 

Under Section 10 of the Companies Act, the directors of the Company propose that the following 

resolution is passed as a special resolution 

THAT THE ARTICLES OF INCORPORATION BE AMENDED AS FOLLOWS: 

1. That Article 1 of the Articles of Association be amended to include: 

For the purposes of these Articles a document or any information is sent: 

(b) in “electronic form” if it is sent or supplied in electronic form such 

as, by e-mail, or facsimile transmission or by other means whilst in 

electronic form (for example, sending a computer disc or tape by post 

or hand delivery); 

(c) by “electronic means” if it is: 

(i) sent initially and received at its destination by means of a computer 

or other electronic equipment for the processing (which expression 

includes digital compression) or storage of data; 

(ii) posted on a web site or other data base and electronic access 

provided to the Members or other relevant person; 

(iii) entirely transmitted, conveyed and received by wire, by radio, by 

optical or other electromagnetic means of transmitting data. 

Where in these Articles it is provided that a document or information may be 

sent in electronic form or by electronic means then, unless the law shall 

provide otherwise, it only means that the Company may send the document 

or information in electronic form or by electronic means if the intended 

recipient has consented in writing to such document or information being sent 

to him in that form or by that means and has provided the Company with an 

electronic address at which such document or information may be sent in 

electronic form or by electronic means. 

2. Article 7(a) be amended to delete: 

the President 

the First Vice President 

the Second Vice President 

the Treasurer 

the Secretary 

the assistant secretary 

the Treasurer 

and replaced with the following posts: 



President 

Secretary 

Executive Director - Finance 

Executive Director - Development 

Executive Director - Programmes 

Executive Director - Services 

5 - 7 Board Members at Large (Ex Officio) 

3. Article 7(d) be amended to delete the words “Administrative and Financial Committee, 

teaching Committee and Cultural and Social Activities Committee”. The Article should 

read as follows: 

“The Executive Committee will nominate members to form such sub-committees as 

may be necessary from time to time to carry out the functions of the Association.” 

4. Article 9 of the Articles of Association be amended as follows: 

a. paragraph 2 is amended to delete the words, “ At all General Meetings – Annual or 

Special – the President or in his absence the First Vice President or the Second Vice 

President in order of seniority shall take the chair” and replaced as follows: “the 

President or in his absence any one of the four Executive Director in order of 

seniority shall take the chair.” 

b. Article 9, paragraph 3 be amended to read: “The quorum at AnnualGeneral 

Meetings is 20 members, including members of the Executive Committee while the 

quorum at Special General Meetings is 15 members.” 

c. to include the following as the last paragraph: 

Meetings of Members may be held by means of a video conference telephone call so 

that all Persons participating in the meeting can hear each other. Participation in a 

meeting held by video or conference telephone call shall constitute presence of the 

Person at the meeting. 

5. Article 12 shall me amended as follows: 

A Notice may be given by the Association to any member either by personally or by 

sending it through that post to the address provided by the member. A notice may also 

be given by the Company to any member in electronic form or by electronic means in 

the case of members who have consented to receive such notice and other documents 

in such form and by such means …in the ordinary course of the post. A notice sent in 

electronic form or by electronic means shall be deemed to be effected by properly 

addressing same to the electronic mailing address provided by the member from time to 

time within 24 hours after the electronic mail has been sent. 

6. To include the following as Article 14: 

(1) At any general meeting a resolution put to the vote of the meeting shall be decided 

on a show of hands unless a poll is (before or on the declaration of the result of the 

show of hands) demanded: - 

(a) by the chairman; or 

(b) by at least two (2) members present in person or by proxy; or 

(c) by any member or members present in person or by proxy and representing not 

less than one-tenth of the total voting rights of all the members having the right 

to vote at the meeting; 



(2) Unless a poll be so demanded a declaration by the chairman that a resolution has on 

a show of hands been carried or carried unanimously or by a particular majority, or 

lost and an entry to that effect in the book containing the minutes of proceedings of 

the Foundation 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. 

(3) Except as provided in Article 22, if a poll is duly demanded it shall be taken in such 

manner as the chairman directs, and the result of the poll shall be deemed to be the 

resolution of the meeting at which the poll was demanded.  

(4) In the case of an equality of votes, whether on a show of hands or on a poll, the 

chairman of the meeting at which the show of hands takes place or at which the poll 

is demanded, shall be entitled to a second or casting vote. 

(5) A poll demanded on the election of a chairman, or on a question of adjournment, 

shall be taken forthwith, A poll demanded on any other question shall be taken at 

such time as the chairman of the meeting directs, and any business other than that 

upon which a poll has been demanded may be proceeded with pending the taking of 

the poll. 

(6) Subject to the provisions of the Act a resolution in writing signed by all the members 

for the time being entitled to receive notice of and to attend and vote at general 

meetings (or being corporations by their duly authorized representatives) shall be as 

valid and effective as if the same had been passed at a general meeting of the 

Foundation duly convened and held. 

(7) Notwithstanding the forgoing, the election of the Board of Executive for the ensuing 

year may be conducted by any electronic means approved by the current Board of 

Executives. 


