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Written resolutions of: QUSE

WHIRLOW HALL FARM TRUST LIMITED (THE "COMPANY")
DATE: 29 January 2009

Pursuant tb Chapter 2 of Part 13 of the Companies Act 2006, the directors of the
Company propose that resolutions 1 and 2 below are passed as special resolutions
(“Special Resotutions”).

SPECIAL RESOLUTIONS

1. THAT the provisions of the Memorandum of Association of the Company be
and they are altered by the deletion of the existing clauses of the
Memorandum and the insertion of the new clauses set out in the document
annexed to these Special Resolutions.

2. THAT the Articles of Association of the Company be deleted in their entirety
and the regulations certained in the document annexed to these Special
Resolutions be approved and adopted as the Articles of Association of the
Company in substitution for, and to the excluding of, the existing Articles of
Association of the Company.

AGREEMENT

Please read the notes at the end of this document before signifying your agreement
to the Special Resolutions.

The undersigned, being persons entitled to vote on the above resolutions on 29
January 2009 hereby irrevocably agree to the Special Resolutions.

28 ]0112004...

Date:

29l 2904

Norman Farmer Date:




Signed: ﬁw

John Austin

Loadlen)roog.

Date:

Signed:

------------------------------

Signed:

Date

£ T 11T« O A PP
Suzanne Leckie Date

Signed: LRonlzong...
Alan Godfrey Young Date:

Signed: ...... \éﬂr\?—’ ...................... -oaLlez oA
Roger Kenneth Dyson - Date:

Signed: 2°l£@1IZQQ°l
Date:

Signed: Z°110111£)Q°(
Date:

Signed: ﬁ‘é'a"‘ 201[0|J1QQ°1
Anthony Paul Pedder Date:




NOTES

1.

You can choose to agree to all of the Special Resolutions or none of them,
but you cannot agree to only some of the resolutions. If you agree to all of the
resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one
of the following methods:

1.1 by hand: delivering the signed copy to Company Secretary, Whirlow
Hall Farm Trust Limited, Whirlow Hall Farm, Whirlow Lane, Sheffield
S11 9QF;

1.2 by post: returning the signed copy by post to Company Secretary,
Whirlow Hall Farm Trust Limited, Whirlow Hall Farm, Whirlow Lane,
Sheffield 511 9QF;

If you do not agree to all of the resolutions, you do not need to do anything:
you will not be deemed to agree if you do not reply.

Once you have indicated your agreement to the resolutions, you may not
revoke your agreement.

Unless by 26 February 2009 sufficient agreement has been received for the
resolutions to pass, they will lapse. If you agree to the resolutions, please
ensure that your agreement reaches us before or during this date.
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charitable Companies: Model Memorandum and Articles
of Association (GD1)

A charity may need to take the form of a company when there is a risk that it
might Incur large financial liabilities because, for example, it is expected to:

»  control substantial assets; or
employ staff; and/or
- engage in charitable purposes involving commercial risks.

You may find it helpful to begin by reading our publications Registering os 0
Charlty (CC21) and Choosing ond Preparing o Governing Document (cc22).
The checklist of questions referred to In Registering os a Charity will help
you to decide how best to set up the charity. Choosing and Preparing o
Governing Document gives advice on the practicalities of completing the
charity's governing document and on the different provisions which may be
needed. The people responsible for running the charity will have
responsibllities both as charity trustees and as company directors (the term
we use In this document) and that publicatjon summarises the implications
of this. If you then propose to use this mode! memorandum and articles of
association, please read it through carefully, including the guidance notes.
The Application to register a charlly pack contains guidance and forms
(€C53, CCSb and CC5c) to enable you to apply to us for registration of the
charity. Organisations that:

can adopt our legally verified wording for the objects (see Example
objects) on the web site; and

whose activities are consistant with the objects; and

show that any private benefit is only incidental and is properly
managed; and

+  uyse our model governing document,

can normally expect to have their application decided in 40 working
days, other applications will take an average of 70 working days.
However where the purposes are novel and/or at the boundaries of
what is charitable, the application may take very much longer to be
considered.

This model provides 3 number of alternative dauses. Which dauses you
choose will depend on how you wish the charity to be structured and to
work. The medel is not comprehensive, however, and if you want 1o indude
any special or complex provisiens which are not contained in the model you
should consider asking a solicitor to help you. We may require more time to
consider any such specialist changes. It is imporiant to make clear what
changes you make.

When you have completed this document please check that you have filled
in all the gaps, deleted any clauses which are not appropriate and
aumbered alf the remaining clauses in sequence.

——




You will need to send to the Commission:

completed Application for registration (CC53) and Trustee declaration
{CC5¢);

one copy of the Memorandum and Articles of Association clearly
showlng the subscribers' details; and

- a copy of the Certificate of Incorporation (or the Certificate of
incorporation on change of Name).

Completed applications should be sent to:

Charity Commission Direct
PO Box 1227

Liverpool

L69 3UG

The Commissien cannot guarantee that a proposed organisation which uses
a model as its governing document will be accepted as charitable. Every
case has to be considered separately.

These model Memorandum and Asticles and the accompanying notes have
been updated to take into account the relevant provisions of the Companies
Act 2006 which have already come Into force or are due to come into force
on 1 October 2008. they do not take into account those provisions which do
not come into force until 1 Gctober 2009.
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Notes

seit the name of the company

Insest the name of the company

These notes and the accompanying madel
Memorandum and Asticles have been
updated to take into account the relevant
provisions of the Companles Act 2006
which have already come Into force or are
due to come Into force on 1 October 2008,
ihey do not take into account those
provisions which do not come into force
uatil 1 Qctober 2009,

Clause 1 - In general, the Commission can
acept any name urfess It Infringes the
principles set out in section 6 of the
thatitles Act 1993, which are explained in
aur publication Registering o5 o Chorty
(cc21) and in our Qperationa] Guidance
{0618 - 'Names’) avatiable on our website.
in very broad terms, the name should not
be misleading, offensive or likely to be
confused with the name of an exising
charity.

Clause 2 - Choose one of the options.

¢tlause 3 - Insert the purpose for which the
company has been formed. A charity's
objects must be expressed in exclusively
chariteble terms and this can be quite
difticult. Guidance Is avallable in. our
publication Chvosing and Preparing ¢
Governing Document (CC22). The key
etements to Include are:

- the purpose itself (eg establishing and
running a school);

- the people who can benefit (in our
example, school age chiidzen); and, If
appropriate;

. any geographic Nmits which may be
needed to deline the asea of benefit,
This wifl not always be necessasy. If you
do intlude bn area of benefit, it ks
common to define it by reference to 2
local government area: this has the
advantage of clasity and stmpliclty, but
an create problems if the area Is
subsequently altered or abolished.
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COMPANY LIMITED BY GUARANTEE

Memorandum of Association of

1 The company's name Is

........

awiow Hodd Cornm Truak hanarkeol..

(and in this document it is called the charity).

2 -Optiont-

seuen

"

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

The charity's registered office Is to be situated In England.

-Opten-2-

Fhe-chatity's-registered-office-is-te-be-situated-in-Wales-

3 The charity’s objects (the Objects) are

----- *
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........

------
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A To advance the education of the public, particularly inhabitants of
Sheffield and South Yorkshire, and particularly young members of the public
(with an emphasis on those who are from soclally and aconomically deprived
areas or with additional needs), in agriculture, hortticulture, country life,
environmental conservation and related subjects so that they develop their
physical, mental and spiritual capacities and grow to full maturity as
individuals and members of society, and thair conditions of life may be
improved.

B. To promote to the public matters pertaining to animal welfara by
educating them in the care and consideration of animals, and for these
purposes to care for and exhibit animals, agricuitural and domestic, in a
working farm environment so that the public, and particularly the younger
members thereof, will learn a greater awareness of an appreciation for such
animals through both day and residential visits.

C. To promote for the benefit of the public the conservation, protection
and improvement of the physical and natural environment by providing access
and opportunities for all to increase their understanding about sustainability,
farming and the environmant.

D. To advance the education of the public in the conservation, protection
and improvement of a physical and natural environment.




Notes

dause 4 - It is ysefu) to Include these
powars to avoid any misunderstanding of
the natwe of the key powers available to
the charlty and the conditions that have o
be met when exexising the powers.
txamples of powers that companies
already have include a pawer to insure and
a power to amend the memorandum and
articles of assoclation: note however that
this power of amendment may in certain
drcumstances only be exercksed with our
prlor consent under .64 of the Charities
Act 1993 (see our Operational Guidance
(0Ga7) "Alterations of governing documents:
charitable companies® on our website),

Clause 4(1)(3) - This sub-clause provides
a general power to rafse funds through a
wide vailety of methods including fnviting
and recelving donations and legadies. The
only restriction here is that It does not
allow the charity to engage in substantial
permanent trading for the purpose of
faising funds. (Trading on a small scale is
allowed. HM Revenue and Customs
provides guidance on the tax treatment of
different sorts of trading). If your chanty is
likely to raise funds from tading, our
publication Trustees, Troding and Tax {CC35)
provides detailed advice. The terms of this
power do rot prevent trading in order to
carry out the chasity's object - for example,
an educational chatity can charge fees for
the educatlonal services it piovides.

clause 4(1)(b) - This power is helpful if
the chasity Is o acquire property either for
use as altlce premises or functionally (such
as a playground or school site). Our
publication Acquiring Land (CC33) contains
further guidance on the issue.

Clause 4(1)(c) - This power enables the
charity 1o dispose of its property. Sections
36 and 37 of the Charities Act 1993 as
amended by the Charittes Act 2006, apply
lo most charilies and require compliance
with certain conditlons te ensure that
charity property is disposed of for the best
terms reasonably obtainable. Our
putlication Disposing of Charity Land ((C28)
provides more information about this.

Clsuse 4(1)(d) - this provides the
Campany with an explicit power to borrow.
It also makes cear that if this power
invelves securing the foan o0 land of the
Charity, It must comply with the
requirements of the Charitles Act 1993 as
amended by the Charlties Act 2006. Briefly,
the Act cequires that the Directors take
advice and provide certaln certificates/
statements when they are borrowing
money by way of mortgage. Our
Operational Guidance 0G22 (‘Boreowing
and Moitgages’) on our website provides
detailed information o this.

Notes for Clause 4 continue on page 5.

4

4

(1) In addition to any other powers it may have, the charity has the
following powers in order to further the Objects (but not for any
other purpose):

{a) to raise funds. In doing so, the charity must not undertake any
substantial permanent trading aclivity and must comply with
any relevant statutory regulations;

(b) to buy, take on lease or in exchange, hire or otherwise acquire
any property and to maintain and equlp it for use;

(©) to sell, lease or otherwise dispose of all or any part of the
property belonging te the charity. In exercising this power, the
charity must comply as appropriate with sections 36 and 37 of
the Charities Act 1993, as amended by the Charities Act 2006;

(d) to borrow money and to charge the whale or any past of the
property belonging to the charity as security for repayment of
the money borrowed. The charity must comply as appropriate
with sections 38 and 39 of the Charities Act 1993, as amended
by the Charities Act 2006, if it wishes to mortgage land;

(e) to co-operate with other charities, voluntary bodies and
statutory authorities and to exchange information and advice
with them;

(P to establish or support any charitable trusts, associations or
institutions formed for any of the charitable purposes included
in the Objects;

(g) to acquire, merge with or to enter into any pastnership or joint

venture arrangement with any other charity formed for any of
the Objects;

(h) to set aside Income as a reserve against future expenditure but
only in accordance with a written policy about reserves;

(i) to employ and remunerate such staff as are necessary for
carrying out the work of the charity. The charity may employ or
remunerate a Director only to the extent it is permitted to do

so by clause 5 and provided it complies with the condltions in
that clause;

) to
(i) deposit or invest funds;
(i) employ a professional fund-manager; and

(i) arrange for the investments or other property of the
charity to be held In the name of a nominee;

in the same manner and subject to the same conditlons as the
trustees of a trust are permitted to do by the Trustee Act 2000;
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Notes
clanse 4(1)(}) - This power cannot be
used to employ Dliectors as slalt See
(lause 5.

Clause 4(1)J) - The Trustee Act 2000
provides wide powers of investment and
requires the Charily 1o take advice and to
consider the need to Invest in a range of
different investments, Our publication
Investment of Choiitable funds: Bosic
Principles (CC14} provides mose Information
about Charity investments. The powers 10
employ agenls, nominees and custodians
are of particular use where the Charty
wishes to use an investment manager.

Gause 5(1) - The income of a charily
must be applied solely to further its objects
and not to benefit the members. The
Directors have a duty to ensure that the
funds are correcily applied In accordance
with this principle.
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(k) to provide indemnity Insusance for the Directors or any other
afficer of the charity In relation to any such hability as Is
mentioned in subclause (2) of this clause, but subject to the
restrictions specified in subclause (3) of the dause;

(1) to pay out of the funds of the charity the costs of forming and

registering the charity both as a company and as a charity;

%M) o cc.rrg’m PUBIREA TS B WOFTING JOSRL

() (m) to do all such other lawful things as are necessary for the '
A" achlevement of the Objects.

(2) The liabilities referred to in sub-clause (1)(k) are:

(a) any liability that by virtue of any rule of law would otherwise
attach to a director of a company in respect of any negligence,
default breach of duty or breach of trust of which he or she
may be guilty in relation to the charity;

(b} the liability to make a contribution to the charity’s assets as
specifled in section 214 of the Insoivency Act 1986 (wrongful
trading).

(3) (3) The following liabilities are excluded from sub-clause (2)(a):
(1) fines;

(i) costs of unsuccessfully defending criminal prosecutions for
offences arising out of the fraud, dishonesty or wilful or
reckless misconduct of the Director or other officer;

(tif) liabilities to the charity that result from conduct that the
pirectos or other officer knew or must be assumed to have
known was not in the best interests of the charity or about
which the person concerned did not care whether it was in
the best interests of the charity or not.

{b) There is excluded from sub-clause 2(b) any liability to make
such 3 contribution where the basis of the Oirector's liability is
his or her knowledge prior to the insolvent liquidation of the
charity {or reckless failure to acquire that knowledge) that
there was no reasonable prospect that the charity would avoid
going into insolvent liquidation.

5 (1) The Income and propesty of the charity shall be applied solely
towards the promotion of the Objects.

(2) (a) A Director Is entitted to be reimbursed from the property of the
charity or may pay out of such property reasonable expenses
properly Incurred by him or her when acting on behalf of the
charity.

(b) Subject to the restrictions in sub-clause 4, a Director may
benefit from tustee indemnity insurance cover purchased at
the charity's expense.




Notes

Clause 5(4) - A Charity Disector may not
derive any finandal benefit from his or hes
office unless specifically authorised to do
so by the Charty Commission or the
express terms of the governing document
of the Chaity. This prohibition extends to
people closely connected to the Oirector -
see clause 5(7)(b).

Use Optlon 1 and delete Option 2 {subdauses
4-5) it the Charity will want to prohibit the
Directors from receiving any payment from
the Charity other than for the type of
expenses permitted at sub-dause (S)2). Any
depasture from this principle would require
the authority of the Charity Commission - our
publication frustee Expenses and Payments
(€C11) advises on the considerations when
seeking the Commission’s autherity In
these tircumstances.

Use Option 2 (sub-cfauses 4-5) and delete
Option 1 If it Is thought that it will be in the
interests of the charity to allow one or
more of the Directors to enter into the sorts
of transactions covered in S(5).

As from 1 October 2008 dicectors will be
under a spexific duty to avoid a situstion in
which they have, of ¢an have, 3 ditect or
indirect interest that conflicts, or possibly
may conflict, with the interests of the
company (section 175(1) of the Companies
Act 2006),

tn the case of a charitzable company this
duty can be moditied as regards a conflict
of Interest arising in relation to a
transaction or arrangement with the
company If it is permitted by the
company’s articles of assodation (section
175(3) of the Companies Act 2006).
Although the present clause is contained In
the memorandum, there Is a proviston in
the articles that all those provislons in the
memorandum which coutd be contained In
the articles shall take effect as if repeated
In the articles.

where a benefit is authorised by an order
of the Court or of the Chatity Commission,
the duty to avoid 3 conflict of interest does
not arise {section 26(S)A of the Charitles
Act 1993).

in addition, authorisation may be given by
the unconflicted directors to a conflict of
interests where the company's cohstitution
includes provision enabling them to
provide such authorsation (section
175(5)).

Clause 5(4) and (5) in Option 2 of the
memorandurn provides the necessary
structyre for all the benefits previously
authorised by Option 2 of the model
memorandum and articles to continue to
be authorised after 1 October 2008. These

(c) A Director may receive an indemnity from the charity in the
circumstances specified in Article 49.

(3) None of the income or property of the charity may be paid or
transferred directly or indirectly by way of dividend bonus o
otherwise by way of profit to any member of the charity. This does
not prevent a member who is not also a Director recelving:

(3) a benefit from the charity in the capacity of a beneficiary of
the charity;

(b) reasonable and proper remuneration for any goods of services
supplied to the charity.

(4) No Director may:

(3) buy any goods or services from the charity;

(b) sell goods, services, or any interest in land to the charity;

(¢) be employed by, of receive any remuneration from the charity;

(d) recelve any other financial benefit from the charity;

unless:

(i) the payment is permitted by sub-clause (5) of this clause,

does not exceed an amount that is reasonable in all the
circumstances, and does not result in a majority of the

Directors having received a financial benefit from the
charity; or
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Notes

are all accommodated within the tesrms of
section 175(3) or are to be authorised by
the Commission so that the duty in secticn
175(1) does not 2pply. tn addition, because
of the impending specific duty, some
provision has been made for conflicts of
duty where 2 directos owes a duty of
loyalty 10 another organisation but the
ynconflicted directors consider It is in the
interests of the charity for that director to
continue &s a director. This provision can be
found at Clause 5(7).

Mote that Aride 39 of the Artides of
Assoclatlon tmposes a duly on the
Ditectors to declare an Interest in any
ransaction of the Charity and to absent
themselves from any discussion where
there may be a conflict between thelr
persanal interests and those of the Charity
This would include, for example,
discussions about the need for the
proviston of a particutar seivice which one
of the Directors might have an interest In
supplying (although In this example the
terms of section 73A of the Charlties Act
1993 would already make i necessary for
the director to absent Nm/herself).
Statutory duties to declare any Interests
will come Into force on 1 Oclober 2008
(sections 177 and 182 of the Companies
Act 2006).

Clause 5(4)(a) - This does nol prevent a
Director from buying or leasing land from
the charity: such transactions will however
require the Commission’s consent under
5.36 of the Charlties Act 1993, as amended
by the Charities Act 2006.

Clause 5(4){d) - Our publication Trustee
Expenses and Payments {CC11) explains
the drcumstances in which we will
authorise a payment to a Director.

Uausa 5(5) - Sub-clauses 5(5)(a) - (&) set
out possible powers to permit a range of
different benefits for Directors if Option 2 is
used and it Is going to be In the Interests
of the charlty to Include these.

These powers cannot be adopted by
exisling charitles without the authority of
the Chardty Commission. None of these
optlons permits the Directors to recelve
payment for acting as Director.

Cause 5(6) - If Option 1 ¥ chosen,
renumber this as clause 5(5) and replace *-
(5)' with **-(4) after '{2) in the fist dine.
?e)numba subsequent subsection (7) as
6).
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(i) the Directors obtain the prior written approval of the
commission and fully comply with any procedures it
prescribes.

(5) (a) (i) A Director may receive a benefit from the charity in the

capadty of a beneficiary of the charity.

(1) A Director may enter into a contract for the supply of
goods or services to the charity where that Is permitted in
accordance with, and subject to the conditions in, section
73A of the Charities Act 1993,

{iil) A Director may receive interest on money lent to the
charity at a reasonable and proper rate which must be 2%
(or more) per annum below the base rate of a clearing
tank to be selected by the Directors.

(iv) A company of which a Director is a member may recelve
fees remuneration or other benefit in money or money's
worth provided that the shares of the company are listed
on a recegnised stock exchange and the Director holds no
more than 1% of the Issued capita! of that company.

(v) A Director may receive rent for premises let by the Director
to the charity If the amount of the rent and the other
terms of the lease are reasonable and proper and provided
that such a Director shall withdraw from any meeting at
which such a proposal or the rent or other terms of the
lease are under discussion.

(vi) The Directors may arrange fos the purchase, out of the
funds of the charity, of Insurance designed to indemsnify
the Directors in accordance with the terms of, and subject
to the canditions in, section 73F of the Charities Act 1993.

(b) The employment or remunersation of a Director includes the

engagement of remuneration of any flsm of company in which
the Oirector is:

(i) a partner;

(i) an employee;

(iii} a consultant;

{iv) a director; or

(v) a shareholder, unless the shares of the company are listed

on a recognised stock exchange and the Director holds less
than 1% of the issued capital.

(6) In sub-clauses (2)-(5) of this clause 5:

{a) "charity" shall include any company in which the charily:

+  holds more than 50% of the shares; or




Notes

dause 8 - the Charity has power under
the Companies Acts to wind up. The
Disectors enust comply with company law
in using that power and provide Companles
House with the required documentation. In
these circumstances, Directors will need to
send to us promptly 3 copy of the retevant
resolutlon and 3 copy of the final accounts.

controls more than 50% of the voting rights attached to
the shares; or

- has the right to appoint one or more directors to the Board
of the company;

(b) “Director” shall inctude any child, parent, grandchild, grandparent,
brother, sister, spouse or civil partner of the Director or any
person living with the Director as his or her pariner. -

(7) f a conflict of interests arises for a directos because of a duty of
loyalty owed to another organisation or person and the conflict is
not authorised by virtue of any other provision in this memorandum
or the articles, the unconflicted directors may authorise such a
conflict of interests where the following conditions apply:

(a) the conflicted Director is absent from the part of the meeting
at which there is discussion of any arrangement or transaction ;
affecting that other organisation or person; ;

(b) the conflicted Director does not vote on any such matter and Is
not to be counted when considering whether a quorum of
Directors is present at the meeting;

(<) the unconflicted Directors consider it is in the interests of the
charity to authorise the conflict of interest in the circumstances

applying.
the liability of the members is limited.

Every member promises, If the charity Is dissolved while he o sheis a
member or within twelve months after he or she ceases to be a
member, to contribute such sum (not exceeding £10) as may be
demanded of him or her towards the payment of the debts and
Hiabilities of the charity Incurred before he or she ceases to be a
member, and of the costs charges and expenses of winding up, and the
adjustment of the rights of the contributeries among themselves.

(1) The members of the charity may at any time before, and in
expectation of, its dissolution resolve that any net assets of the
charity after all its debts and liabilities have been pald, or provision
has been made for them, shall on or before the dissolution of the
charity be applied or transferred in any of the following ways:

(3) directly for the Objects; or

(b) by transfer to any charity or charities for purposes similar to
the Objects; or |

{9) to any charity for use for particular purposes that fail within
the Objects.
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Suly 2008

@)

(3)

subject to any such resolution of the members of the charity, the
Directors of the charity may at any time before and In expectation
of its dissolution resolve that any nret assets of the charity after all
its debts and liabilities have been paid, or provision made for
them, shall on dissolutlon of the charlty be applied or transferred:

(a) directly for the Objects; or

(b) by transfer to any charity or charitles for purposes similar to
the Objects; or

(c) to any charlty or charitles for use for particular purposes that
fall within the Objects.

In no circumstances shall the net assets of the charily be paid to or
distributed among the members of the charity (except to a
member that is itself a charity) and if no such resolution is passed
by the members or the Directors the net assets of the charity shall
be applied for charitable purposes as directed by the court or the
Commission.




Notes

A witness must be someone who s not
reiated to any of the signatories but who is
acquainted with them. The witness must
be aver 18,

" [The persons whose signatures, names, and addresses are written at If.
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end of the Memorandum will be the first members of the Company.
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Notes

tnsert company name

Article 1 - The Artides include reference to
a company secretary. Having a company
secretary Is no longer a legal requirement
and reference 10 the company secretary
can be removed If it is not intended o
make provision for such an officer. Apart
from the definition of “secretary” and
*officers” in this interpretation artidle, there
are also references to the secretary In
Asticle 33(3) and Atticle 41.
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THE COMPANIES ACTS 1985 AND 2006
COMPANY LIMITED BY GUARANTEE

Articles of Assoclation of

Lol Med Faom Toat hwited,

Interpretation.

In these articles:

"the 1985 Act* means the Companies Act 1985;

=the 2006 Act* means the Companies Act 2006;

»address" means a postal address or, for the purposes of electronic
communication, a fax number, an e-mail or postal address or a text

message number in each case registered with the charity;

"the charity" means the company intended to be regulated by these
articles;

“clear days” in relation to the period of a notice means a period
excluding:

the day when the notice is given or deemed to be given; and
the day for which it is given or en which It Is to take effect;

“the Commission® means the Charity Commission for England and
wales;

"the memorandum” means the memorandum of association of the
charity;

nofficers” includes the Directors and the secretary;

"the seal” means the common seal of the charlty if it has one;
nsecretary” means the secretary of the charity or any other person
appointed to perform the duties of the secretary of the charity,
including a joint, assistant or deputy seaetary;

he Disectors” means the directors of the charity. The directors are
charity trustees as defined by Section 97 of the Charities Act 1993;

“the United Kingdom* means Great Britain and Northern Ireland; and

words importing one gender shall include all genders, and the singular

includes the plural and vice versa.

Unfess the context otherwise requires words or expressions contained in

these articles have the same meaning as in the 1985 Act or the 2006 Act
but excluding any statutory modiftcation not in force when this constitution
becomes binding on the charity.

L




Notes

Astlcle 2(5) - it is vety impoitant for the
good administration of the Charity to keep
the register of members up-to-date: (allure
16 da so can result in @ number of
probleims, including serious difficulties with
the calling of annual or extraordinary
general meetings. It should also be
remembered that section 116 of the 2006
Act sets out ceftain requirements for
making the register available to members
of the charity and to the public.

Apart from the exception mentioned in the previous paragraph a reference
1o an Act of Pardiament includes any statutory modification or re-enactment
of it for the time being in force.
The provisions of the Memorandum to the extent that they could have been
contained in the Articles shall take effect as though repeated here.
Members.
2 (1) The subscribers to the memorandum are the first members of the charity.
(2) Membership is open to other individuals or organisatiens who:
(a) apply to the charity in the form required by the Directors; and
{b) are appmved' by the Directors.
(3) (3) The Directors may only refuse an application for membership if,
acting reasonably and properly, they consider it to be in the

best interests of the charity to refuse the application.

(b) The Directors must inform the applicant in writing of the
reasons for the refusal within twenty-one days of the decision.

{0 The Directors must consider any wrltten representations the
applicant may make about the decision. The Directors’ decision
following any written representations must be notifled to the
applicant in writing but shall be final.

(4) Membership is not transferable to anyone else.
(5) The Directors must keep a register of names and addresses of the
members.
Classes of Membership.
3 (1) The Directors may establish classes of membership with different
rights and obligations and shall cecord the rights and obligations in
the register of members.

{2) The Directors may not directly of indirectly alter the rights or
abligations attached to a class of membership.

(3) The rights attached to a class of membership may only be varied if:

(a) three-quarters of the members of that dlass consent in writing
to the variation; or

(b) a special resolution Is passed at a separate general meeting of
the members of that class agreeing to the variation.

(4) The provisions in these articles about general meetings shall apply

to any meeting relating to the variation of the rights of any class of
members.
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Notes

artide 5 - we piovide guidance on
meetings In our booklet Choritles and
Meetings (CC48), produced In association
with ICSA (The Institute of Chartered
Secretaries and Administrators), This article
makes provision for an annual general
meeting. However, an annua! general
meeting is no longer a legal requirement
and this artice can be amended where this
ts appropriate. if no provisicn is to be made
for an annyal ganeral meeting, consequential
amendiments will be required to artides
7(1) and (3), 24, 25(2) and 23(2).

Artiele 7 - This article provides for 21 days’
notice for an annual general meeting of a
general meeting called for the passing of 2
spedal resolution, The cnly legal fequirement
in respect of notice for genera! meetings of
a private company specifies notice of at
least 14 days. Accordingly, this flgure can
be substituted if considered appropriate.

Notice of a genesal meeting Is requlred o
include a statement setting out the rights
of members to appoint a proxy (sectlon
325 of the Companies Act 2006).
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Termination of Membership.
Membership is terminated [f:
(1) the member dies or, if it is an organisation, ceases to exist;

(2) the member resigns by written notice to the charity unjess, after
the resignation, there would be less than two members;

(3) any sum due from the member to the charity is not pald in full
within six months of it falling due;

(4) the member is removed from membership by a resolution of the
Directors that it is in the best interests of the charity that his or her
membership is terminated. A resolution to remove a member from
membership may only be passed if:

(3) the member has been given at Jeast twenty-one days' notice in
wiiting of the meeting of the Directors at which the resolution
will be proposed and the reasons why it Is to be proposed;

(b) the member or, at the option of the member, the member's
representative (who need not be 3 member of the charity) has
been allowed to make representations to the meeting.

General meetings.

(1) The charity must hold its fisst annual general meeting within
eighteen months after the date of its incorporation.

(2) An annual general meeting must be held in each subsequent year
and not more than fifteen months may efapse between successive
annual general meetings.

The Directors may ¢all a general meeting at any time.

Notice of general meetings.

(1) The minimum periods of notice required to hold a general meeting
of the charlty are:

+  twenty-one clear days for an annual general meeting or a
general meeting called for the passing of a special resolution;

+ fourteen clear days for all other general meetings.

(2) A general meeting may be catled by shorter notice if it Is so agreed
by a majority in number of members having a right to attend and
vote at the meeting who together hold not less than 90 percent of
the total voting rights.




Notes

Artide 9(2) - insert the figure for the
quorum. This should be set with care. If it
is 100 high, any absentes may make it
difficult to have a valld meeting. if it s too
tow, a small minority may be able to
impose its views unreasonably. Note that
article 10 sets out the procedure for
dealing with situalions where the meeting
is inquorate.

artide 10(3) - Note that s provision
permits the rescheduled meeting 1o
proceed without a quarum being present
within 15 minutes of the specified start
time. It also means that the number of
members present in person of by proxy 15
minutes after the scheduled start of the
meeting will form the quorum if the
quorum required at Article 9(2) is not
achieved.

10

"

(3) The notice must specify the date time and place of the meeting
and the general nature of the business to be transacted. If the
meeting Is to be an annual general meeting, the notice must say
s0. The notice must also contain a statement setting out the right
of members to appoint a proxy under section 324 of the
Compantes Act 2006 and asticle 14 of these articles.

(4) The notice must be given to all the members and to the Qlrectors
and auditors.

The proceedings at @ meeting shall not be invalidated because a person
who was entitled to recelve notice of the meeting did not receive It
because of an accidental omission by the charity.

Proteedings at general meetings.

(1} No business shall be transacted at any general meeting unless a
quorum is present.

(2) A quorum is:

-3 J/]’ members present in person or by proxy and entitled to vote
upon the business to be condutcted at the meeting; or

+  one tenth of the total membership at the time
whichever is the greater.

(3) The authorised representative of a member organisation shall be
counted in the quorum,

(1) i

(a) a quorum is ot present within half an hour from the time
appointed for the meeting; of

(b) during 3 meeting 3 quorum ceases to be present;

the meeting shall be adjourned to such time and place as the
Directors shall determine.

(2) The Directors must reconvene the meeting and must give at least
seven clear days' notice of the reconvened meeting stating the
date, time and place of the meeting.

(3) 1f no quorum Is present at the reconvened meeting within fifteen
minutes of the time spedified for the start of the meeting the
members present in person or by proxy at that time shall constitute
the quorum for that meeting.

(1) General meetings shall be chalred by the person who has been
appointed to chair meetings of the Directors.
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Notes

Artida 12 - This is 3 discretionary powes
for the members present in person or by
proxy to adjourn 3 quosate meeting. This
differs from the adjournment peovisions in
article 10 which are not discretionary and
must be used where a general meeting s
not quorate.

Article 13 - This sels out how voles may
be taken. A poltis a formal count of votes
on 2 fesolution. it ¢an be useful where a
show of hands is inconclusive: It is also
sensible where the voles of certain
categorles of member count for more than
those of others and where there Is a
concern that this would not be recognised
in 3 show of hands where the result Is
close.

July 2008

(2) If there is no such person or he or she is not present within fifteen
minutes of the time appointed for the meeting a Director
nominated by the Oirectors shall chair the meeting.

(3) If there is only one Director present and willing to act, he of she
shall chalr the meeting.

(4) 1f no Director is present and willing to chair the meeting within
fifteen minutes after the time appointed for helding it, the
members present in person or by proxy and entitled to vote must
choose one of their number 1o chair the meeting.

12 (1) The members present in person of by proxy at 3 meeting may

resolve by ordinary resolution that the meeting shall be adjourned.

(2) The person who is chairing the meeting must decide the date time
and place at which the meeting is to be reconvened unless those
details are specified in the resolution.

(3) No business shall be conducted at a reconvened meeting unless it
could properly have been conducted at the meeting had the
adjournment not taken place.

(4) 'f a meeting is adjourned by a resolution of the members for more
than seven days, at least seven clear days' notice shall be given of
the reconvened meeting stating the date time and place of the
meeting.

13 (1) Any vote at a meeting shall be decided by a3 show of hands unless

before, of on the declaration of the result of, the show of hands a
poll is demanded:

(3) by the person chairing the meeting; or

(b) by at least two members present in person of by proxy and
having the right to vote at the meeting; or

(c) by a member or members present in person or by proxy
representing not less than one-tenth of the total voting rights
of all the members having the right to vote at the meeting.

(2) (3) the declaration by the person who is chairing the meeting of
the result of a vote shall be conclusive unless a poll is
demanded.

{b) The result of the vote must be recorded in the minutes of the

charity but the number or proportion of votes cast need not be

recorded.

(3) (3) A demand for a poll may be withdrawn, before the poll is

taken, but only with the consent of the person who Is chairing

the meeting.

(b) If the demand for a poll is withdrawn the demand shall not
invalidate the result of a show of hands declared before the
demand was made.




Notes

Article 13(5)(c) - Where it Is decided that
a poll is to take place in these
circumstances after a general meeting, 3l
the members of the charity are entitled to
vote.

Artlcle 14 - This makes provision for proxy
voting. Members of a company have a
legal right to appoint proxies under section
324 of the Companies Act 2006. A
statement about this right must be
contalned in 2 notice calling @ meetlng of
the company (section 325 of the
Companles Act 2006). Article 7 deals with
such notices.

The provision for proxles Is based on the
pravisions In Table C. Section 1146 of the
Companies Act 2006 defines “hard copy”
and "electronic format”.

1)

(5

(3) A poll must be taken as the person who is chairing the
meeting directs, who may appoint scrutineers (who need not
be members) and who may fix a time and place for declaring
the results of the poll.

(b) The result of the poli shall be deemed to be the resotution of
the meeting at which the poll is demanded.

(3) A poll demanded on the election of a person to chair a
meeting or on a question of adjournment must be taken
immediately.

(b) A polt demanded on any other question must be taken either
immediately or at such time and place as the person who is
chairing the meeting directs.

(c) The poll must be taken within thirty days after it has been
demanded.

(d) if the poll is not taken immediately at least seven clear days'
notice shall be given specifying the time and place at which
the poll is to be taken.

(e) If a poll is demanded the meeting may continue to deal with
any other business that may be conducted at the meeting.

Proxies: appointment and voting.

14 (1)

)

3)

Any member is entitled to appoint another person as a proxy o
exercise all or any of the member’s rights to attend and to speak
and vote at a general meeting of the charity.

The appeintment of a proxy shall be executed by or on behalf of
the appointor and shall be in the following form {or tn 3 form as
near thereto as circumstances allow of in any other form which is
ysual or which the directors may approve) -

“charity nome ...........

I/We, .o || T , being 3 member/membess of the above-
named charity, hereby appoint ............ (1] S , or failing
him/her, e (1] —— , a5 my/our proxy to vote in my/our
name|[s} and on my/our behalf at the general meeting of the
charity to be held on ............ 2000 crisrennes , and at any adjeurnment
thereof.

Signed on ............ L) N ‘.

Where It is desired to afford members an opportunity of instructing
the proxy how to act the appointment of 2 proxy shall be in the
following form (or in a form as near thereto as circumstances allow
or in any other form which is usual or which the directors may
approve) -

“chority noOme ............
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(4)

/We, .oveneaee 1 S , being a member/members of the above-
named charity, hereby appoint ............ of ............,, of falling
him/her, ...vienne 1] S , s my/our proxy to vote in my/our
name[s] and on my/our behalf at the general meeting of the
charity, to be held on ............ 20 , and at any adjournment
thereof.

This form is to be used in respect of the resolutions mentioned
below as follows:

Resolution No. 1 *for *against
Resolution No. 2 *for "against.

*strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as s/he thinks fit
or abstain from voting.

signed this ............ day of .......... p 11

The appointment of a proxy and any authority under which it is
executed (or a copy of such authority certified by a notary or in
some other way approved by the directors) may be lodged with
the charity as follows:

(i) n the case of an instrument in writing be deposited at the
office or at such other place within the United Xingdom as is
specified in the notice convening the meeting of in any
instrunent of proxy sent out by the charity in relation to the
meeting not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in
the Instrument proposes to vote; of -

(i} in the case of an appointment contained in an electronic
communication, where an address has been specified for the
purpose of receiving electronic communications -

(a) in the notice convening the meeting, of

(b) in any instrument of proxy sent out by the charity in
relation to the meeting, or

(c) in any invitation contained in an electronic communication
to appoint a proxy issued by the charity in relation to the
meeting,

it must be received at such address not less than 48 hours
before the time for holding the meeting or adjoumed meeting
at which the person named In the appointment proposes to
vote;

(iii) In the case of a poll taken more than 48 hours after it is
demanded, be deposited of recelved as aforesaid after the poll
has been demanded and not less than 24 hours before the
time appointed for the taking of the poil; or




Notes

Articde 15 - This complies with the
Companies Act 2006 which provides that If
certaln requirements are met members
may agiee wiitten ordinary and special
resolutions (sections 288 - 298). what
constitutes an authenticated docurment is
explained In section 1146 of the
Companies Act 2006. A documnent sent In
hard torm 1s sufficlently authienticated by a
signature of the person sending or
supplying it. A docurnent sent In efectronic
form is sufficiently authenticated (a) If the
identity of the sender Is confirmed In a
manner specified by the company, or {b)
where no such manner has been specified,
if the communication contalns or Is
accompanied by a statement of the
identity of the sender and the company
has no reason to doubt the truth of that
staterment,

15

16

17

(iv) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the person
chairing the meeting or to the secretary or to any director.

(5) An appointment of proxy which is not deposited, delivered or
received in a manner described in sub-clauses 14(4) shall be
invalid.

(6) A vote given or poll demanded by proxy or by the duly authorised
representative of a member which is an organisation shail be valid
even If the authority of the person voting or demandirg a poll has
been determined unless notice of the determination was received
by the charity at:

(1} its registered office, or

(i) at such other place at which the instrument of proxy was duly
deposited, of

(ili) (where the appointment of the proxy was contained in an
electronic communication) at the address at which such
appointment was duly received

before the commencement of the meeting or adjourned meeting
at which the vote is given or the poll demanded or (in the case of
a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

Written resolutions.

A resolution in writing agreed by a simple majority (or in the case of a
special resolution by a majority of not less than 75%) of the members
who would have been entitled to vote upon it had it been proposed at
a general meeting shall be effective provided that a copy of the
proposed resolution has been sent to every eligible member and a
simple majority (or in the case of a spedial resolution a majority of not
less than 75%) of members has signified its agreement to the
resolution in an authenticated document which has been received at
the registered office within the period of 28 days beginning with the
circulation date. A resolution in writing may comprise several copies to
which one or more members have signified their agreement. In the
case of a member that Is an organisation, its authorised representative
may signify its agreement.

Votes of members.

Subject to Article 3, every member, whether an individual or an
organisation shall have one vote.

Any objectlon to the qualification of any voter must be raised at the

meeting at which the vote is tendered and the decision of the person
who is chairing the meeting shali be final.
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Notes

Artide 19(1) - By ‘natuial person’ we
mean a human being rather than a
company which can in some circumstances
be regarded as 3 ‘person’. The minimum
age for a director in this article is 16 years.
A statutory provision to this effect comes
into force an 1 Octaber 2008.
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21

22

23

(1) Any organisation that is 2 member of the charity may nominate
any person to act as its representative at any meeting of the
charity.

(2) The organisation must give written notice to the charity of the
name of its representative. The nominee shall not be entitled to
represent the organisation at any meeting unless the notice has
been received by the charity. The nominee may continue to
represent the organisation until written notice to the contrary is
received by the charity.

(3) Any notice given to the charity will be conclusive evidence that the
nominee is entitled to represent the organisation or that his or her
authority has been revoked. The charity shall not be required to
consider whether the nominee has been properly appointed by the
organisation.

Directors.
(1) A Director must be a natural person aged 16 years or older.

(2) No one may be appointed 3 Director if he or she would be
disqualified from acting under the provisions of Article 31.

The number of Directors shall be not less than three but (unless
otherwise determined by ordinary resolution) shall not be subject to
any maximum.

The first Directors shall be those persons notified to Companies House
as the first directors of the charity.

A Director may not appoint an alternate director or anyone to act on his
or her behalf at meetings of the Directors.

Powers of Directors.

(1) The Directors shall manage the business of the charity and may
exercise all the powers of the charity unless they are subject to any
restrictions imposed by the 1985 Act or the 2006 Act, the
memorandum, these articles or any special resolution.

(2) No aiteration of the memorandum of these articles or any special
resolution shall have retrospective effect to invalidate any prior act
of the Directors.

(3) Any meeting of Directoss at which a quorum is present at the time
the relevant decision is made may exercise all the powers
exercisable by the Directors.




Notes

Antide 27 - Our publication Finding New
Trustees: What chorities npeed to know
(CC30) provides guidance on effective
methods of recruiting new chadty trustees
or directors and of familiarising them with
the charity. -

Artide 27(2){c) - Certain detalls of newly
appointed Olrectors must be sent to
Companies House on Form 288a. This
includes details of cuitent and any former
name, address, qccupation, other
directorships and consent to act.

Retirement.

24 Al the first annual genesal meeting al! the Directors must retire from
office unless by the close of the meeting the members have falled to
elect sufficient Directors to hold a quorate meeting of the Directors. At
each subsequent annual general meeting one-third of the Directors of,
if their number is not three or a muitiple of three, the number nearest
to one third must retire from office. If there is only one Director he or
she must retire.

25 (1) The Directors to retire by rotation shall be those who have been
longest in office since theis last appointment. If any Directors
became or were appointed Directors on the same day those to
retire shall (unless they otherwise agree among themselves) be
determined by lot.

(2) If a Director is required to retire at an annual general meeting by a

provision of these articles the retirement shali take effect upon the
concluslon of the meeting.

The Appointment of Directors.
26 The charity may by ordinary resolution:
«  appoint a person who is willing to act to be a Director; and

- determine the rotation in which any additional Directors are to retire.

27 No person other than a Director retiring by rotation may be appointed 3
Director at any general meeting unless:

(1) he or she is recommended for re-election by the Directors; or

(2) not less than fourteen nor more than thirty-five clear days before
the date of the meeting, the charity is given a notice that:

(a) is signed by a member entitied to vote at the meeting;

(b) states the member's intention to propose the appointment of a
person s 3 Director;

(¢) contains the details that, if the person were to be appointed,
the charity would have to file at Companies House; and

(d) Is signed by the person who is to be proposed to show his or
her willingness to be appointed.

28 All members who are entitled to receive notice of a general meeting
must be given not less than seven nor more than twenty-elght clear
days' notice of any resolution to be put to the meeting to appoint a
Director other than a Director who Is to retire by rotation.

29 (1) The Directors may appoint a person who Is willing to act to be a
Director.
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30

N

Articde 31(2) - Our publication Finding
New Trustees: What chorlites need o
know (CC30) explains what section 72 ol
this Act covers. in very broad terms,
someone who has been convicted of
oftences involving deception or fraud, or
who is an undischarged bankrupt or who
has been removed from office as a Charity
Trustee by us will be disqualified from
acting as a Director,

32

Artlde 33 - We provide quidance on 33
meetings in our booklet Choritles o
Meetings ((C48). .
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(2) A Director appointed by a resclution of the other Directors must retire
at the next annua! general meeting and must not be taken into
account in determining the Directors who are to retire by rotation.

The appointment of a Director, whether by the charity in genera!
meeling or by the other Directars, must not cause the number of
Directoss to exceed any number fixed as the maximum number of
Directors.

Disqualification and removal of Directors.

A Director shall cease to hold office if he or she:

(1) ceases to be a Director by virtue of any provision in the Act or is
prohibited by law from being a director;

(2) Is disqualified from acting as a Trustee by virtue of section 72 of
the Charities Act 1993 (or any statutory re-enactment or
modification of that provision);

(3) ceases to be a member of the charity;

(4) becomes incapable by reason of mental disorder, illness or injury of
managing and administering his or her own affairs;

(5) resigns as a Director by notice to the charity (but only if at least
two Directors will remain in office when the notice of resignation is
to take effect); or

(6) is absent without the permission of the Directors from all their
meetings held within a period of six consecutive months and the
Directors resolve that his or her office be vacated.

Directors' remuneration.

The Directors must not be paid any remuneration unless it Is authorised
by clause 5 of the Memarandum.
Proceedings of Directors.

{1) the Directors may regulate their proceedings as they think fit,
subject to the provisions of the articles.

{2) Any Director may call a meeting af the Directors.

(3) The secretary must call a meeting of the Directors if requested to
do so by a Director.

(4) Questions arising at 3 meeting shall be decided by a majority of
votes.




34 (1) No decision may be made by a meeting of the Directors upless a

quorum [s present at the time the decision is purported to be
made.

(2) The quorum shall be two or the number nearest ta one third of the
total. number of Directors, whichever is the greater, or such larger
number as may be decided from time to time by the Directors.

(3) A Director shall not be counted in the quorum present when any
decision is made about 2 matter upon which that Director is not
entitled to vote.

35 If the number of Directors Is Jess than the number fixed as the quorum,

the continuing Directors or Director may act only for the purpose of
filling vacancies or of calling a generat meeting.

36 (1) The Disectors shall appoint a Director to chair thelr meetings and

may at any time revoke such appointment.

(2) f no-one has been appointed to chair meetings of the Directors or
if the person appointed is unwilling to preside or is not present
within ten minutes after the time appointed for the eeting, the
oirectors present may appoint one of thelr number to chair that
meeting.

(3) The person appointed to chair meetings of the Directors shall have
fio functions or powers except those conferred by these articles of
detegated to him or her by the Directors.

37 (1) A resolution in writing agreed by a simple majority of all the

Directors entitled to receive notice of a meeting of Directors or of 3
committee of Directors and to vete upon the resolution shati be as
valid and effectual as if it had been passed at a meeting of the
Directors or {as the case may be) a committee of Directors duly
convened and held provided that:

(a) a copy of the resofution is sent of submitted fo all the Directors
eligible to vote; and

(b) a simple majority of Directors has signified its agreement to
the resolution in an authenticated document or documents
which are received at the registered office within the period of
28 days beginning with the drculation date.

(2) The resolution in wiiting may cdmprlse several documents

containing the text of the resolution in like form to each of which
one or more Directors has signified thelr agreement.

Celegation.

38 (1) The Directors may delegate any of their powers or functions to a

committee of two or more Directoss but the terms of any
delegation must be recorded In the minute book.
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(2) The Directors may impose conditions when delegating, Including
the conditions that:

the relevant powers are to be exercised exclusively by the
committee to whom they delegate;

no expenditure may be incurred on behalf of the charity except
in accordance with a budget previously agreed with the
Directors.

(3) The Directors may revoke or alter a delegation.

(4) ANl acts and proceedings of any committees must be fully and
promptly reported to the Directoss.

A Director must declare the nature and extent of any interest, direct or
indirect, which s/he has in a proposed transaction or arrangement with
the charity or in any transaction or arrangement entered into by the
charity which has not previously been declared. A Director must absent
himself or herself from any discussions of the Directors in which it is
possible that a conflict will arise between his or her duty to act solely
in the interests of the charity and any personal interest (including but
not limited to any personal financial interest).

40 {1) Subject to paragraph 40(2), all acts done by a meeting of Directors,

or of a committee of Directors, shall be valid notwithstanding the
participation in any vote of a Director:

who was disqualified from holding office;

who had previously retired or who had been obliged by the
constitution to vacate office;

«  who was not entitled to vote on the matter, whether by reason
of a conflict of interest or otherwise;

if without:
+  the vote of that Director; and
- that Director being counted in the quorum;

the deciston has been made by a majority of the Directors at a
quorate meeting.

(2) Paragraph 40(1) does not permit a Director to keep any benefit
that may be confesred upon him of her by a resolution of the
Directors or of a committee of Directors if, but for paragraph 40(1),
the resolutton would have been void, or if the Director has not
complied with article 39.

o




Notes

Artitle 42 - Using the power to make rules
at articke 50, the Direclors can decide In
what format the minutes should be kept
and how to valldate them,

Artide 43 - The Statement of -

Recommended Practice for Charlties is
available on our website, or in hard cogy,
from the publishers CCH at €15 (plus
postage and packing) per copy. Their
custemer services number Is 0870 777
1906,

Artide 44 - Guldance avallable on our
website sets out the key actcounting
requirements for chadiles. All chailties
with Incomes over £10k must send
accounts, Annwal Report and Annual Return
to us within 10 months of the end of the
finandal year.

Article 44(1){c) - The annual return
provides a summary of key financial data.

seal.

41 #f the charity has a seal it must only be used by the authority of the
Directors or of a committee of Directors authorised by the Directors. The
Directors may determine who shall sign any instrument to which the
seal Is affixed and unless otherwise so determined It shall be signed by
a Director and by the secretary or by a second Director.

Minutes.
42 The Olrectors must keep minutes of all:
(1) appointments of officers made by the Directors;
(2) proceedings at meetings of the charity;
(3) meetings of the Directors and committees of Directors including:
. the names of the Directors present at the meeting;

«  the decisions made at the meetings; and

where appropriate the reasons for the decisions.

Accounts.
43 (1) The Directors must prepare for each financial year accounts as
required by the 2006 Act. The accounts must be prepared to show
a true and fair view and follow accounting standards issued or
adopted by the Accounting Standards Board or its successors and
adhere to the recommendations of applicable Statements of
Recommended Practice.

(2) The Directors must keep accounting records as required by the 2006
Act.

Annual Report and Return and Register of Charities.

44 (1) The Directors must comply with the requirements of the Charities
Act 1993 with regard to:

(a) the transmission of the statements of account to the charity;

(b) the preparation of an Annual Report and its transmisslon to the
Commisslon;

(c) the preparation of an Annual Return and its transmission to the
Commlission.
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Notes

Artides 45 & 46 - There are detalled
requirernents with regard to electronic
communications contained in  the
Companies Act 2006. Sectlons 308-309
deals with the manner tn which notice is to
be given and the content of any notlce on
a website, Sectlon 333 relates to sending
documents relating to meetings etc. in
electronic form. Sections 1143-1148 and
Schedules 4 and 5 deal with sending or
supplying documents or infarmation.
Section 1168 contains definitions of *hard
copy’” and "electronic form” and other
relevant terms.

July 2008

45

(2) The Directors must notify the Commission promptly of any changes
to the charity's entry on the Central Reglster of Charitles.

Any notice to be given to or by any person pursuant 1o the articles:
(1) must be in writing; or
(2) must be given using electronic communications.
{1) The charity may give any notice to a member either:
(a) personally; or

(b) by sending it by post in a prepaid envelope addressed to the
member at his or her address; or

(c) by leaving it at the address of the member; or

(d) by giving it using electronic communications to the member's
address.

(2) A member who does not register an address with the charity or
who regisiers only a postal address that is not within the United
Kingdom shall not be entitled to receive any notice from the
charity.

A member present in person at any meeting of the charity shall be
deemed to have received notice of the meeting and of the purposes for
which it was called.

(1) Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice
was given,

(2) Proof that a notice contained in an electronic communication was
sent In accordance with guidance issued by the Institute of
chartered Secretaries and Administrators shail be conclusive
evidence that the notice was given.

(3) A notlce shall be deemed to be given:

(a) 48 hours after the envelope containing it was posted; or

{(b) in the case of an electronic communication, 48 hours after it
was sent.



Notes

Artide 49 - This provision Is about the
extenl to which the directors and other
officers of the company should be
protected ('indemnified’) from liabllity: it
reflects ryles which ¢ame in on § April
2005 as a modification of existing
company law, and provides four different
approaches to choose from. This can be a
complex issue and we have provided
futher information about it in our website
guidance ‘The Companies  (Audit,
Investigations and Community Enterprise)
Act 2004: Company Officer, Director and
Auditor Indermnily’. it may be helpful to
consult your own legal advisers about
which approach Is best far your charity,

The optons here cater for the needs of
most charitles. The main differences are to
do with whether the company wishes 10
Indemnify its directors and officers in
individual cases, or whether this protection
should be a right to which they are
automatically entiled. Note that none of
these options gives the company the
power to grant @ blanket indemnity to its
officers - they are all fimited to what is
allowed by law and can only be exercised
iy the interests of the charity.

After considesing the bullet points below,
choose one optien and defete the others:

* Option 1A gives the company the option
lo indemnify directors In  any
cicurnstances permitted by the Act
does not confer any right to an
Inderanity, This aplion does not explicitly
cover officers other than directors, but
the general law Impllies an ability to
indemnify them.

- Oplion 18 is similar to Option 1A but it
explictly includes officers as well as
directors.

« Qption 2 enables the company to
provide 2 rght to an Indemnily for
directors and auditors. A power o
indemnify other offlcers may be implied.

- Option 3 enables the company to confer
on al! officers the right to the limited
indemnity pemnissible before 6 April
2005.

Indemnity.

49 The charity shall indemnify every Director, Auditor, Reporting
Accountant, or other officer of the charity against any liability incurred
in successfully defending legal proceedings in that capacity, or in
conpection with any application in which relief is granted by the court
from liability for negligence, default, or breach of duty or breach of
trust in relation to the charity.

Rules.

56 (1) The Directors may from time to fime make such reasonable and
proper rules or bye laws as they may deem necessary or expedient
for the proper conduct and management of the charity.

(2) Tthe bye laws may regulate the following matters but are not
restricted to them:

(3) the admission of members of the charity (Including the
admission of organisations to membership) and the rights and
privileges of such members, and the entrance fees,
subscriptions and other fees of payments to be made by
members;

(b) the conduct of members of the charity in relation to one
another, and to the charity’s employees and volunteers;

{c) the setting aside of the whole or any bart or parts of the
charity's premises at any particular time or times or for any
particular purpase or purposes;

(d) the procedure at general meetings and meetings of the

Directors in so far as such procedure is not regulated by the Act
of by these Articles;
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Notes
{e) generally, all such matters as are commonly the subject matter
of company rules.

(3) The charity in general meeting has the power to alter, add to or
repeal the rules or bye laws.

{4) The Directors must adopt such means as they think sufficient to
bring the rules and bye laws to the notice of members of the charity.

{5) The rules or bye laws, shall be binding on all members of the
charity. No rule or bye law shall be inconsistent with, or shall affect
or repeal anything contained in, the memorandum or the articles.

A witness must bz someone whe Is not
related to any of the signatories but who is
acquainted with them. The witness must
be over 18.

July 2008 27




