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charitable Companies: Model Memorandum and Articles
of Assodation (GD1)

A charity mavneedtotakethetofmofacnmpanywhenlhmeisaﬂskthat it
might tncur large financial fiabilities because, for example, it is expected to:

- control substantial assets; or
- employ staff; and/or
engage In charitable purposes invalving commescial risks.

You may find it helpful to begin by reading our publications Registering as ¢
charity (CC21) and Choosing and Preparing o Governing Document (ccz2).
The checklist of questions referred to in Registering as @ Charity will help
you to declde how best to set up the charity. Choosing and Preparing a
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
responsibilities both as charity trustees and as company directors (the term
we use in this document) and that publication summarises the implications
of this. If you then propose 1o use this model memorandum and articles of
assoclation, please read it through carefully, including the guidance notes.
The Application to register a charity pack contains guidance and forms
(CC5a, CC5b and €C5¢) o 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 consistent with the objects; and

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

+  use our model governing document,

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

This model provides 3 number of atiernative clauses. Which clauses you |
choose will depend on how you wish the charity to be structured and to
work. The model is not comprehensive, however, and if you want to include
any special or complex provistons which are not contained in the model you
should consider asking a solicitor to help you. We may require more time to
constder any stch speciaist changes. It is important 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
numbered all the remaining clauses in sequence.

[P




You will need to send to the Commission:

. completed Application for registration (CC52) and Trustee declaration
{CCSc);

- one copy of the Memorandum and Artiles of Assoclation clearly
showing the subscribers' details; and

. acopy 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 Commission cannot guarantee that a proposed organisation which uses
a model as its govering document will be accepted as charitable. Every
case has to be considered separately.

These model Memorandum and Articles and the accompanying notes have
been updated to take Into account the relevant provisions ot 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 October 2009.
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Notes
COMPANY LIMITED BY GUARANTEE

Memorandum of Association of

Insert the name of the company \ Y WaWIciow. Hall FQIM Tudl LJMhd

........

1 The company's name is
insert the name of the company MN(:\QWHM(:& WA ﬁué\_ k:' M’r&d.

These notes and the accompanying mode! JH oo et s s s s
Memosandum and Asticles have been

updated o take Into account the relevant i

provisions of the Companies Act 2006 {and in this document it Is called the charity).

which have atready come Into force or are

due to come Into jl;t:rce on 1 October 2008,

They do not lake Into account those Z -Pptiond-

provisions which do not come into force
untll 1 Oclober 2009,

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

Clause 1 - In genera), the Commission can

accept any name unless & Infringes the Option-2-
principles set out in section 6 of the

Charites Act 1993, whith ate explained In The-charityls-rogisterad-afficais to-be-siuated-in-Wales-
our publication Registering os ¢ Chorily ’
(c21) and In our Operational Guidance
(0618 - 'Names”) svailable on our website.
:; vm tergus, w‘m nanrn?i m ng 3 The chasity's objects (the Objects) are

or
anhsed with the name of an edstng || ... f &&%..mm.mcb&%.dm*

charity.
clause 2 - Choose one of the options.

clause 3 - Insert the purpose for which the
company has been formed. A charily's
objects must be expressed in exclusively
choriteble terms and this can be quite
difftcult. Guidance Is avallable In. our
publication Choosing and Freporing o
Governing Document (CC22). The Yey
elements to Include are:

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

- the people who can beneft {in our
example, sthool age children); and, 1F
approprtate;

.....

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

.......

- any geographic limits which may be
needed to define the area of benefit. || = ceeemeeeeees e
This will aot always be necessary. If you
do include an area of benefit, it Is || e s e
common lo defire it by refetence to 2
local government area: this has the IR @
advantage of darity and simpliciy, but
can create problems if the area ds ] et s
subsequently altesed or abolished.
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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 socially and economically deprived areas or with
additional needs), in agriculture, horticulture, 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 their
conditions of life may be improved.

B. To relieve mentally and physically handicapped children, young persons and
adults living in or near the City of Sheffield and elsewhere by the provision of facilities
for therapeutic activity and/or vocational training and/or employment.

C. To promote to the public matters pertaining to animal welfare 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.

D 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 environment.

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




Notes

dause 4 - ¢t s yseful to indude these
powers t avoid any misunderstanding of
the nature of the key powers available to
the charity and the conditions that have to
be met when exercking the powers.
examples of powers that companies
already have indude a pawer to Insure and
a power to amend the memorndum and
articles of assoclation: note however that
this powes of amendment may in certain
drasmstances only be exercsed with our
prior consent under 5.64 of the Charities
Act 1993 (see our Opemtional Guidance
(0647) "Altesations of governing documents:
charitable compardes” on our website).

Cause 4(1){2) - This sub-clause provides
a geneial power 10 r3ise funds through a
wide varlety of methods incuding Inviting
and recelving donatlons and legadies. The
only restriction here s that it does not
allow the charily to engage In substantial
permanent Ua for the purpose of
raising funds. (Trading on & small scale s
allowed. HM Revenue and Customs
provides guidance on the tax treatment of
diffesent sorts of trading). i your charity is
fkely to ralse funds fom tading, our
publication Trustees, Troding ond Tax {CC35)
provides detatled advice. The terms of this
power do not prevent trading in order to
catry ot the charity's object - for example,
an educational chafily cen charge fees for
the educational services it provides.

Ciouse 4(1)(b) - This power 15 helpful if
the charily Is to acquite propenty efther for
use as office premises ar functionally (such
as a playground or school site). Owt
publication Acquiring Land (CC33) contains
further guidance on the tssue.

Clause 4{1)(c) - This power enables the
charity to dispose of Its property. Sections
36 and 37 of the (harlties Act 1993 as
amended by the Charities Act 2006, apply
to most charities and require cormpliance
whh certaln conditions to ensure that
charity property Is disposed of for the best
terms  reasonably obtalnable. Our
publication Ofspasing of Gharity Land (CC28)
provides more information about this.

Clause A(1I{d) - This provides the
Company with an explicil power to borrow.
It also makes clear that If this power
involves securing the loan on land of the
Charity, U must comply with the
requirements of the Charitles Act 1993 85
amended by the Charities Act 2006. Briefly,
the Act requires that the Directors take
advice and provide certaln certificates/
statements when they are borowing
money by way of mortgage. Cur
Operational Guldance 0G22 (Bormowing
and Mortgages’) on our websile provides
detailed infarmation on 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):

(@

)

(©

(d)

(@

(

(9)

it

@

()

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

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

to sell, lease or otherwise dispose of alt or any part of the

property belonging to 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;

to borrow money and to charge the whole or any part of the
property belonging to the chasity 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;

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

to establish of support any charitable trusts, associations o7
institutions formed for any of the charitable purposes included
in the Objects;

to acquire, merge with of 1o enter into any partnership or joint
venture asrangement with any other charity formed for any of
the Objects;

to set aside income as a reserve against future expenditure but
only In actordance with a written policy about reserves;

to employ and remunerate such staff as are necessary for
carrylng out the work of the charity. The charity may employ or
remunerate a Director only to the extent it is permitted to do
50 by dlause § and provided it complies with the conditions in
that clause;

to:

(i) deposit of invest funds;

(i) employ a professional fund-manager; and

(iif) 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 conditions as the
trustees of a trust are permitted to do by the Trustee Act 2000;
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Notes
clousa 4(1)(1) - This power cannot be
used to employ Oirectors as staft See
dause 5.

Cause 4(1)}(J) - The Trustee AQt 2000

provides wide powers of investment and

requires the Charlly to take advice and'to
consider the need to Invest in a range of
different Investments, Out publication
investment of Choritable Funds: Baskc
Principles {CC14) provides more information
about Charlly investments. The powers to
employ sgents, nominees and custodians
are of particular use where the Charty
wishes 0 use an investment manager.

Clsuse 5(1) - The Income of a charity
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 correctly applied In accordance
with this principle.

July 2008

(k) to provide indemnity insurance for the Directors or any other
officer of the charity in relation to any such liabilily as is
mentioned in subclause (2) of this clause, but subject to the
restrictions specifled In subclause (3} of the dause;

(I} to pay out of the funds of the chaiity the costs of forming and. .
segistering the charlty both as a company and as a charity;
&M) +o cq.rf%cu\ BUBINEAS Ob A WIOMTIAY JOUNL
() {em) to do alt suth other lawful things as are necessaly for the '
B’ achievement of the Objects.

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

(a) any liabifity 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 gullty in relation to the charity;

(b) the liability to make a contribution fo the charity's assets as
specified in section 214 of the Insolvency Act 1986 (wrongful
trading).

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

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

ill) tiabilities to the charity that result from conduct that the
Director of 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 a contribution where the basis of the Director's liability Is
his or her knowledge prior to the insolvent fiquidation of the
charity (or reckless failure to acquire that knowledge) that
there was no reasonable prospect that the charity would avold
going into Insolvent liquidation.

5 (1) The Income and property of the charity shall be applied solely

towards the promotion of the Objects.

(2) (3) A Director Is entitled to be reimbursed from the property of the
charlty 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, 3 Director may
benefit from trustee indemnity insurance cover purchased at
the charity's expense.




Notes
Clause 5(3) - A cCharity Director may rot
derive any finandal benefit trom his or her
office unless specifically authorised to do
so by the Charty Commission or the
express terms of the governing document
of the Charity. This prohibition extends to
* people dosely connected to the Director -
see clause 5{(7)(b).

Use Option 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-dlause (SX(2). Any
departure from this principle would require
the autherity of the Charity Commission - our
publication Trustee Expenses and Payments
(CC11) advises on the considerations when
seeking the Commission’s authority In
these circumstanges.

Use Option 2 (sub-clauses 4-5) and delete
Option 1 i it Is thought that it wili be In the
tnterests of the charity to allow one of
mare of the Directors to enter into the sors
of transactions covered in 5(S).

As from 1 October 2008 ditectors will be
under a spectfic duty to avoid 2 situation n
which they have, or can have, 3 direct or
indirect interest that conflicts, or possibly
may conflict, with the interests of the
cormnpany (section 175(1) of the Compantes
Act 2006).

In the case of a charitable company this
duty can be moditied as regards a conflict
of Interest arising in relotion to 2
transaction of arrangement with the
company {f il is permitted by the
company’s atides of assodation (section
175(3) of the Companies Act 2006).
Although the present clause |s contained in
the memorandum, there is 3 provision In
the arlicies that all those provistons in the
memorandurn which could be contalned 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 Charity Commission,
the duty to avoid a conflict of interest does
not arlse (section 26(5)A of the Charities
Act 1993).

(n addition, 2uthorisation may be given by
the unconflicted directors to a conflict of
inlerests where the company's constitution
includes provision enabling them to
provide such authorisation (section
175(5)).

Clause 5(4) and (S) in Option 2 of the
memorsndum provides the necessary
stucture for all the benefits previously
autharised by Option 2 of the model
memorandum 2nd articles to continue to
be authorised after 1 October 2008, These

N

(¢} 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 2 member who is no! also a Director recelving:

(a) 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:

(a) buy any goods or services from the charity;
(b) sell goods, services, or any interest in land to the charity;
() be employed by, or receive any remuneration from the charity;
(d) recelve any other finandal benefit from the charity;
unless:
() the payment Is permitted by sub-clause (5) of this dause,
does not exceed an amount that is reasonable in all the
clscumstances, and does not result in a majority of the

Directors having received a finandal benefit from the
charity; or C —— e
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Notes
are all accommodated within the tems of
section 175(3) or are to be authorised by
the Commission so that the duly In section
175(1) does not apply. In addition, because
of the impending spedfic duty, some
provision has been made for conficts of

doty where 2 direcior Gwes -y of

loyalty to another osganisation but the
unconflicted directors consider It s in the
interests of the charity for that directos to
continue as & directos. This provision can be
found a1 Clause 5(7).

Mote that Adide 39 of the Artides of
Association imposes a duly on the
Directors to declare an interest In any
transaction of the Charlty and to absent
themselves from any dlscussion where
there may be a conflict between thelr
personal interests and those of the Charity.
This would indude, for example,
discussions about the need for the
provision of a particular service which one
of the Directors might have an interest in
supplying (although in this example the
terms of section 73A of the Charlties At
1993 would already make it necessary for
the director to absent him/herself).
Statutory duties to declre any Interests
will come nto force on 1 Oclober 2008
(sections 177 and 182 of the Companies
ACt 2006).

clouse 5(4)(a) - This does not prevent 3
Director from buying or leasing land from
the charity: such transactions will however
require the Commission’s consent under
5.36 of the Charities Act 1993, as amended
by the Charities Act 2006.

Clagse S(d)(d) - Our publication Trustee
Expenses ond Payments (CC11) explains
the drcumstances in which we will
authorise a payment 10 & Director.

dause 5(5) - Svb-dauses 5(5)(a) - {e) set
out possible powers to permit 3 range of
different benefits for Directoss If Option 2 ks
used and It [s going to be in the interests
of th charity to include these.

These powers cannot be adopted by
exlsting charities without the autherity of
the Charity Commission. None of these
options permits the Directors to recetve
payment for acting as Director,

Clause 5{(6) - |f Option 1 5 chosen,
renumber this as dause 5{5) and replace -
(SY with **-{4) after )" in the first line.
l(zse)numbet subsequent subsection (7) &s

July 2008

(i) the Directors obtain the prior wiltten approval of the
Commission and fully comply with any procedures It
prescribes.

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

- - capadty of a beneficiary of the charity. T SR

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

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

(iv) A company of which a Director is a member may receive
fees remuneration or other benefit In money or money's
worth provided that the shares of the company are listed
on a recognised stock exchange and the Director holds no
more than 1% of the issued capital of that company.

(v) A Director may receive rent for premises let by the Disector
to the charity if the amount of the rent and the other
terms of the lease are reasonable and proper and provided
that such 2 Director shall withdraw from any meeting at
which such a proposal of the rent or other terms of the
lease are under discussion.

(vi) The Directors may arrange for the purchase, out of the
funds of the charity, of insurance designed to Indemnify
the Directors in accordance with the terms of, and subject
to the conditions in, section 73F of the Charities Act 1993.

(b) The employment or remuneration ot a Director includes the

engagement of remuneration of any flrm or company in which
the Director Is:

() apartner;

(i) an employee;

{iii) 2 consultant;

(iv) a director; or

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

on 3 recognised stock exchange and the Oirector holds less
than 1% of the issued capital,

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

(3) “charity” shall include any company in which the charity:

« holds more than 50% of the shares; of




Notes
«  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 include any dhid, parent, glandchlld,'-glandparent,
brother, sister, spouse of civil partner of the Director or any
person living with the Director as his or her partner. -

(7) I a conflict of interests arises for a director 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 artides, the unconfiicted disectors 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 s discussion of any arrangement or transaction
aftecting that other organisation of 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 itis in the Interests of the
charity to authorise the conflict of interest in the cirumstances .

applying.
6 The liability of the members is limited. |

7  Every member promises, if the charity is dissolved while he or shels a i
mermber or within twelve months after he or she ceases tobea i
member, to contribute such sum (not exceeding £10) as may be !
demanded of him or her towards the payment of the debts and
liabilities of the charity Incurred before he or she ceases to be
member, and of the costs charges and expenses of winding up, and the
adjustment of the rights of the contributories among themselves.

Clause 8 - The Charity has power under 8 (1) The members of the charity may at any time before, and in
the Companies Acs to wind up. The expectation of, its dissolution resolve that any net assets of the
ﬂ"‘;fgg"ﬂ'gt‘"pngm’ﬂ?d with ‘““&’;"VT';; charity after all its debts and liabilities have been pald, or provision
House with the mm"d"mm"”“”; n has been made for them, shall on or before the dissolution of the
these circumstances, Directors wilf need to charity be applied o transferred in any of the following ways:
send to us promplly 3 copy of the refevant ;
resolution and 3 copy of the fina! sccounts. (a) directly for the Objects; of :
(b) by transfer to any chasity or charities for purposes similar to
the abjects; or
(¢) to any charity for use for particular purposes that fall within
the Objects.
8 july 2008




Notes
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)

(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 net assets of the charity after all
its debts and liabllities have been paid, or provision made for
them, shall on dissotution of the charity be applied or transferred:

'(é) directly for the db]ects; or

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

(¢) to any charity or chaitles for use for particular purposes that
fall within the Objects.

In no circumstances shall the net assets of the charity be paid to or
distributed among the members of the charity (except to 3
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 is not
related to any of the signatortes but who is
acquainted with them. The witness must
be over 18.

formed Into 3 ‘company under this Memorandum of Association.

" [The persons whose signatures, names, and addresses are written at tfie

end of the Memorandum will be the first members of the Company.

Signatures, Names and Addresses of Subscribers

Dated:

Wwitness 1o the above $ignatures:

Name:

Address:

......

-----------------
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Notes
THE COMPANIES ACTS 1985 AND 2006
COMPANY LIMITED BY GUARANTEE

Articles of Association of

inseft company name Wi law Mo Faom Tt binited

Interpretation,

Asticte 1 - The Artides include reference to 1 1n these articles:
3 company secretary. Having a comparny

secretary Is no longer 3 tegal requirement "the 1985 Act* means the Companies Act 1985;

and reference to the company secretary
can be remaved If it is not intended to

rmake provision for such an officer. Apart *the 2006 Act" means the Companies Act 2006;

from the d“eﬁfﬂﬂon of “secretary” and

*officers” in this Interpretation article, there " u

we oo feforences to the seqetary in address” means 3 postal address or, for the purposes of electronic
Adticle 33(3) and Atticle 41. communication, a fax number, an e-mail or postal address or a text

message number in each case registered with the charity;

sthe charity” means the company intended to be regulated by these

artides;

“clear days” in relation to the pericd 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 on which It Is to take effect;

“the Commission” means the chérity Commission for England and

Wales;

"the memorandum® means the memorandum of association of the

charity;

nofficers” includes the Directors and the secetary;
“the seal® means the common seal of the chaity if it has one;
“secretary® 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 secretary;

includes the plural and vice versa,

Untess the context otherwise requires werds or expresstons contained in
these artidles have the same meaning as in the 1985 Act o the 2006 Act

ﬂ “the Directors® means the directors of the charity. The directors are
charity trustees as defined by Section 97 of the Charities Act 1993;

othe United Kingdom® means Great Britaln and Northern Ireland; and

-----------

words Importing one gender shall include al genders, and the singular

but excluding any statutory modification not in force when this constitution

becomes binding on the charity.

July 2008
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Notes

Article 2(5) - it is very impartant for the
good administration of the Charily to keep
the fegister of members up-to-date: failure
to do so can sesult in 8 number of
problems, including serfous difftculties with
the calling of annual or extraordinary
general meetings. It should ako be
remembered that section 116 of the 2006
Act sets out certain requiremnents for
making the register available to members
of the charity and to the public.

Apast from the exception mentioned in the previous paragraph a reference
to an Act of Parfiament 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 Asticles 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 organisations who;
(2) apply to the charity in the form required by the Directors; and
{b) are approved' by the Directors.
(3) (2) 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.

(&) The Directors must consider any written representations the
applicant may make about the decision. The Directors’ dedsion
following any written representations must be notified 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 dlasses of membership with different
rights and obligations and shall record the rights and obligations in
the register of members.

(2) The Direclors may not directy or Indirectly alter the rights or
obligations attached to a class of membership.

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

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

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

(4) The provisions in these artides 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 provide guidance on
meetings In our booklet Choritles ond
Meetings {(C48), produced in assoclation
with ICSA (The Institute of Chartered
Secretaries and Administrators). This articde
makes provision fof an annuel general
meeting, However, an annval general
meeting s no longer a legal requirement
and this antide can be amended where this
is appropriate. tf no provision Is to be made
for an annual general meeting, consequential
amendments will be required to artides
7(1) and (3), 24, 25(2) and 29(2).

Article 7 - This articie provides for 21 days’
noticé for an annual gereral meeting of a
general meeting cafled for the passing of 2
special resofution. The only legal requlrernent
in respect of notice for genera! meetings of
a private company specifies aotice of at
least 14 days. Accordingly, this figure cen
be substituted if considered appropriate.

Netlce of a gensral meeting s required to
indude 3 statement setting out the rights
of members to appoint a praxy (section
325 of the Companies Act 2006).
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Terminaticn of Membership.
Membership is terminated If:
(1) the member dies or, if it Is an organisation, ceases to exist;

(2) the member reslgr-is by written notice to the charity unless, after
the resignation, there would be less than two members;

(3} any sum due from the member to the charity is not paid 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 of her
membership is terminated. A resolution to remove a member from
membership may only be passed if:

(@) the member has been given at least twenty-one days' notice in
writing 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 a member of the charity) has
been allowed to make representations to the meeting.

General meetings.

(1) The charity must hold its fiest 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 elapse between successive
annual general meetings.

The Directors may call a general meeting at any time.

Notice of general meetings.

(1) the minimum periods of notice required to hold a general meeting
of the charity 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 called 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 tagether hold not less than 90 percent of
the total voting rights,




Notes

Articte 9(2) - Insert the flgure for the
guorum. This shouvld be set with care. If it
Is too high, any absentes may make il
difficult to have a valid meeting. If it s too
low, a small minority may be able to
impose its views unreasonably. Note that
articte 10 sets out the procedure for
dealing with situations where the meeting
ts inquorate.

Artide 10(3) - Note that this provision
permits the rescheduled meeting to
proceed without a quorum 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
minytes after the scheduled start of the
meeting will tom the quorum If the
quorum required at Article 9(2) &5 not
achleved.

(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
so0. The notice must also contain a statement setting out the right
of members to appoint a proxy under section 324 of the
Companies Act 2006 and article 14 of these articles.

{4) The notice must be given to all the members and to the Directors
and auditors.

8 The proceedings at a 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.

Proceedings at general meetings.

9 (1) No business shall be transacted at any general meeting unless a
quorum Is present.

(2) A quorum is:

« 3 [/ members present in person or by proxy and entitled to vote
upon the business to be conducted at the meeting; of

«  one tenth of the total membership at the time
whichever Is the greater.

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

10 (1) if:

|
(a) 2 quorum Is not present within half an hour from the time i
appolinted for the meeling; of |

{b) during 3 meeting a quorum ceases to be present;

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

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

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

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

July 2008




Notes

Astide 12 - This is 3 discretionary power
for the members present in person or by
proxy to adjourn a quorate meeting This
differs from the adjournment provisions in
article 10 which are not discretionary and
must be used where a general meeling ks
nol quorate.

Articde 13 - This sets out how votes may
be taken. A pall'is 2 formal count of votes
on a resolution. it can be useful where a
show of hands & inconclusive: It is also
sensible where the votes of certain
categories of member count for more than
those of athers and where there 15 a
concern that this would aiot be recognised
in a2 show of hands where the result ks
close.
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(2) If there Is no such person or he or she Is not preseat within fifteen
minutes of the time appointed for the meeting a Director
nominated by the Directors shall chair the meeting.

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

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

12 (1) The members present in person or by proxy at 2 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 canducted at the meeting had the
adjournment not taken place.

{4) 1 3 meeting is adjoumed by a resolution of the members for mare
than seven days, at least seven dlear 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 a show of hands unless
before, or on the declaration of the result of, the show of hands a
poll is demanded:

(3) by the person chairing the meeting; o

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

(¢} by a member of 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) () The declaration by the person who is chairing the meeting of
the result of a vote shall be conclusive unless a poll is
demanded.

(®) 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) (@) A demand for a poll may be withdrawn, before the poll is
taken, but only with the consent of the person who is chalring
the meeting.

(b) 1f 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

Articte 13{5){¢) - Where it Is decided that
a poll i to take place in these
circumstances after a general meeting, all
the members of the charity are entitled to
vole,

Article 14 - This makes provision for proxy
voting. Members of 3 company have 3
legal right to appoint proxies under section
324 of the Companles Act 2006. A
statament about this right must be
contalned in @ notice cailing a meeting of
the company (section 325 of the
Companies A 2006). Article 7 deals with
such notices.

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

(4) (a) A poll must be taken as the person who [s chairing the
meeting directs, who may appeint scarutineers (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 pol! shall be deemed to be the resolution of -~

the meeting at which the poll is demanded.

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

(b) A poll 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. ‘

(¢} The poll must be taken within thirty days after it has been
demanded.

(d) 1f the poll is not taken immediately at least seven clear days'
notice shafl be given specifying the time and place at which
the poll is to be taken.

(e) If a poli 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} Any member Is entitled to appoint another person as a proxy to

exercise all or any of the member's rights to attend and to speak
and vote at a general meeting of the charity.

(2) The appointment of a proxy shall be executed by or on behalf of
the appointor and shall be in the following form (or in a form as
near thereto as drcurmnstances allow of in any other form which is
usual or which the directors may approve) -

*charity nome ............
I/We, , of , being a member/members of the abave-
named charity, hereby appoint of .. , or failing

FIM/BES, wannressrs OF ceocernnse, @ MY/0UF proxy to vote in my/ous
name[s) and on my/our behali at the general meeting of the

charity to be held on ......evee 200cseeeee. , and at any adjournment
thereof.
Signed on ............ 20.cnens”s

(3) Where It is desired to afford members an apportunity of instructing
the proxy how to act the appeintment of a proxy shall be In the

following form (o in a form as near thereto as ciscumstances allow

of in any other fosm which Is usual or which the directors may
approve) -

- .« “chority nome ............ ct
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i/We, , of , being a member/members of the above-
named charity, hereby appoint ... OF corurenecs, , of falling
him/her, of , as 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.enee. .., and at any adjournment
thereof. ERR : : .

This form Is to -be used in respect of the resolutions mentloned
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 ........... 20.0rererene ",

(4) The appointment of 3 proxy and any authority under which itls

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:

() in the case of an instrument in writing be deposited at the
office or at such other place within the United Kingdom as is
specified in the notice convening the meeting or in any
instrument 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 adjoumned meeting at which the person named in
the Instrument proposes to vote; or -

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

(a) in the notice convening the meeting, or

(b) in any instrument of proxy sent out by the charily 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 recelved at such address not less than 48 hours
before the time for holding the meeting or adjourned meeting
at which the person named in the appointment proposes to
vole;

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




Notes

Astidde 15 - Yhis complies with the
Compardes Act 2006 which provides that if
certaln requirements are met members
may agree wiltten ordinary and speckl
resolutions (sections 288 - 298). what
constitutes an authenticated document Is
explained in section 1146 of the
Comgpantes Act 2006. A docurnent sent in
hard torm Is sufficiently auttienticated by a
signature of the person sending of
supplying it A document sent in electronic
form Is sufficiently authenticated (a) if the
identity of the sender Is confirmed In 2
manner specified by the company, or (b)
where no such manner has tieen spedfled,
If the communication contalns of is
accompanied by 2 statement of the
identity of the sender and the company
has no reason to doubt the truth of that
staternent,

15

16

7

(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 poli was demanded to the person
chalring the meeting or to the secretary or to any director.

{5) An appointment of proxy which is not deposlted, 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 3 member which Is an organisation shall be valid
even If the authority of the person voting or demanding a poll has
been determined unless notice of the determination was recelved
by the charity at:

(1) its registered office, or

() at such other place at whidh the instrument of proxy was duly
depaosited, of

(i) (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 2 simple majority (or in the case of 3
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 special 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
drcutation date. A resolution In wiiting may comprise several copies to
which one or more members have signified thelr 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 objection 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 shall be final.
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Notes

Artide 19(3) - By ‘naturdl person’ we
mean a human being rather than a
company which can in some clscumstances
be regarded as a ‘persan”. The mintmum
age for a director In this artide is 16 years.
A statutory provision to this effect comes
into force on 1 October 2008
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21

22

(1) Any organisation that is a 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 unfess 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 condusive 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 appolinted by the

organisation.

Directars.
(1) A Director must be a natural person aged 16 years of older.

(2) No ene may be appointed a 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
otheswise determined by ordinary resofution) 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 appolnt an alternate director or anyone to act on his

or her behalf at meetings of the Directors.

Powers of Directors,

(1) The Oirectors shall manage the business of the charity and may

exerdse all the powers of the charity unless they are subject to any

restrictions imposed by the 1985 Act or the 2006 Act, the
memaorandum, these articles or any special resolution.

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

(3) Any meeting of Directors at which a quorum Is present at the time
the relevant decislon is made may exercise ail the powers
exercisable by the Directors.




Notes

Artide 27 - Our publication Finding New
Trusices: What chorities need to know
{CC30) provides guidance on elfective
methods of recryiting new charity trustees
or directors and of familiarising them with
the charity. -

Articta 27(2){¢) - Certain detalls of newly
appolnted Olrectors must be sent fo

House on Form 288a. This
inCludes details of current and any former

name, address, occupation, other
directorships and consent to act.
20

24
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29

Retirement.

At the first annual general meeting all 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 os,
if their number is not three or a multiple of three, the number nearest
to one third must retire from office. If there is only one Director he or
she must refire,

(1) The Directors to retire by rotation shall be those who have been
longest In office since thelr 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 shall take effect upon the
conclusion of the meeting.

The Appointment of Directors.
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.

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

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

(2) not less than fourteen nor more than thirty-five dear 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 3
person as a 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 of
her willingness to be appointed.

All members who are entitied to receive notice of a general meeting
must be given not fess than seven nor more than twenty-eight clear
days’ notice of any resclution to be put to the meeting to appoint a
Director other than a Director who is to retire by rotation.

(1) The Directors may appoint a person who is willing to act to be a
Director.
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Notes

Artidde 31(2) - Our publication Finding

New [rustees: What chorlties need fo
know (CC30) explains what section 72 of
this Act covers. In very bmad terms,
someane who has been convicted of
offences invalving deception of fraud, or
who is an undischarged bankrupt or who
has been removed fiem office as a Charity
Trustee by us will be disqualified from
acting as a Director.

Article 33 - we provide guidance on
meetings In ow booklet Chorltles g
Meelings (CC4B). .
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(2) A Director appointed by a resolution of the other Directors must retire
al the next annual general meeting and must not be taken into
account in determining the Directors who are to retire by rotation.

30 The appointment of a Director, whether by the charity in general

32

i3

..meeting or by the other Directars, must not cause the number of

Directors 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 vistue 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 of
modification of that provision);

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

(4) becomes incapable by reason of mental disorder, Hliness 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 periad of six consecutive months and the
Directors resolve that his of her office be vacated.

Birectors' remuneration.

The Directors must not be paid any remuneration unless it is authorised

by dause 5 of the Memorandum,

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 of the Directors.

(3) The secretary must cali a meeting of the Cirectors if requested to
do so by a Director,

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




Notes
34 (1)

@)

(3}

No decision may be made by a meeting of the Directors unless 3
quodr:m is present at the time the decision is purported to be
made.

the quorum shall be two or the number nearest to one third of the
total number of Directors, whichever is the greater, or such larger
number a5 may be decided from time to time by the Directors.

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

35 If the number of Directors Is less than the aumber fixed as the quorum,
the continuing Directors or Director may act only for the purpose of
filling vacancies or of calling a general meeting.

36 (1)

@)

€

37 (1)

@

The Directors shall appoint 3 Director to chair thelr meetings and
may at any time revoke such appointment.

if no-one has been appointed to chalr meetings of the Directors of
if the person appointed is unwilling to preside or Is not present
within ten minutes after the time appointed for the meeting, the
Directors present may appoint ane of thelr number to chair that
meeting.

The person appointed to chalr meetings of the Directors shall have
no functions or powers except those conferred by these articles or
delegated to him or her by the Directors.

A resolution in writing agreed by a simple majority of all the
Directors entitled to recelve notice of a meeting of Directors or of a
committee of Directors and to vote upon the resolution shali 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 resolution is sent or submitted to alt 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 recelved at the registered office within the period of
28 days beginning with the crculation date.

The resolution in writing may cﬁmpﬂse sevesal documents
containing the text of the resolution in fike form to each of which
one or more Directors has signified thelr agreement.

Delegation.

38 (1)

The Directors may delegate any of thelr powers or functions to a
committee of two or more Directors but the terms of any
delegation must be recorded in the minute book.
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40

(2) The Directors may impose conditions when delegating, including
the conditions that:

the relevant powers are to be exercised excusively 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) Al acts and proceedings of any committees must be fully and
promptly reported to the Directors.

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 financlal interest).

(1) subject to paragraph 40(2), all acts done by a meeting of Directors,
or of a committee of Directoss, 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 quorumy;

the decision has been made by a majority of the Directors at a
guorate meeting.

(2) Paragraph 40(1) does not permit a Directos to keep any benefit
that may be conferred upon him or her by a resolution of the
Directors or of 3 committee of Directors If, but for paragraph 40(1),
the resolution would have been vold, or if the Director has not
complied with article 39.

_u




Notes

Article 42 - Using the power to make rules
at article 50, the Directors can dedide In
what format the minutes should be kept
and how to validate themn.

Artide 43
Recommended Practice for Charitles is
available on our webstte, or in hard copy,
from the publishers CCH at £15 (plus
postage and packing) per copy. Thelr
customer services number Is 0870 777
2906,

Artide 44 - Guldance avallable on our
website sets out the key accounting
tequirements for chardtes. All charities
with Incomes over £10k must send
accounts, Annual Report and Annual Retum
to us within 10 months of the end of the
financlal yeat.

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

The Statement of -

42

44

Seal.
If 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 Oirectors. The
Directors may determine who shall sign any Instrument to which the
seal s affixed and unless otherwise so determined it shall be signed by
a Director and by the secretary or by a second Director.
Minutes.
The Directors must keep minutes of ali:
(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 Disectors present at the meeting;
+  the decislons made at the meetings; and

+  where approptiate the reasons for the decisions.

Accounts.

(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 of
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.

(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 transmission to the
Commission;

() the preparation of an Annual Retum and its transmission to the
Commission.
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Notes

Articles 48 8 46 - There are detaifed
equirements with regard to electronic
ommunications contained in  the
Companies Act 2006. Sectlons 308-369
deals with the manaer In which notice is to
be given and the cantent of any notice on
a webslte, Section 333 relates to sending
documents relating 1o meetings ete. In
electronic form, Sections 1143-1148 and
Schedules 4 and 5 deal with sending of
supplying documents or informatton.
Section 1168 contains definitons of *hard
copy” and “electronic form™ and other
relevant terms.
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(2) The Directors must notify the Commission promptly of any changes
to the charity's entry on the Central Register of Charities.

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

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

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

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

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

47 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.

48 (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 shall be conclusive
evidence that the notice was given.

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

(3) 48 hours after the envelope contalning 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
extent 1o which the directors and other
officers of the company should be
protected (Indemnifted?) from liabllRy: it
refects rules which came in on 6 April
2005 as a modification of existing
company law, and provides four differem
approaches to choose from. This can be a
complex lssue and we have provided
further Information about It in our website
guidance ‘The Companies ({Audit,
Investigations and Commwnity Enterprise)
Act 2004: Company Officer, Director and
Auditor Indemmnity’. It may be helpful to
consult your own legal advisers about
which approach Is best for your charity.

The options here cater for the needs of
most charitles. The main diiferences are to
do with whether the company wishes to
indemnlly its directors and officers in
indlvidual cases, ¢r whether this protection
should be a rght to which they are
automatically entitied. Note that none of
these options gives the company the
powet to grant a3 blanket indemnity 1o its
officers - they are aft imited to what is
alfowed by law and can only be exescised
in the interests of the chartty.

After considering the bullet points below
choose one option and delete the others:

+ Option 1A gives the company the oplion
to Indemnify directors In any
cirumstances permitted by the Acl it
does not confer any cight to an
inderanity. This aption does not explidtly
cover officers other than diredlors, but
the generat law Implies an abliity to
Indemnify themn.

+ Option 18 is similar to Option 1A but it
explicitly Includes officers as well 2s
directors.

- Option 2 enables the company to
provide 3 rght  an indemnity for
directors auditors. A power (0
indernnify other officers may be Implied.

- Qption 3 enables the company to confer
on all officers the right to the Timited
indemnity permissible before 6 Apil
2008.

Indemnity.

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

Rules.

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

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

(a) 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 or 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 part of parts of the
charity's premises at any particular time o times or for any

particular purpose 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
or by these Articles;
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Notes

A witness must be someone who is not
related to any of the signatories but who is
acguainted with them. The witness muyst
be over 18.
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(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 1aws 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 contalned in, the memarandurn or the articles.
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