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Notes

These explanatory notes are for advice
and reference only and in no way
form part of the text of the Articles

of Association

Detais about the requirements of the
Companies Act 2006 are available from
Companies House

www companieshouse gov uk and our
website www charitycommission gov uk

Insert company name

Article 1 - Insert company name In
general, the Commussion can accept

any name buthas ihe power to direct
registered chanly names to be changed
in the circumstances set out in section
42(2) of the Chanties Act 2011, which are
explained in our guidance Registenng as
a Chanty (CC21) and tn our Operational
Guidance Names of charities available
onour website In very broad terms,

the name should not be offensive, or
identical to (or too like) the name of

any other chanty, or likely to mislead
the public about its purposes, activities,
status, or connectrons

Article 2 - The articles include reference
to acompany secretary Having a
company secrelary 1s nolonger a legal
requirement Accordingly, the references
to the company secretary are such that
the charity can operate without one

if it wishes to doso Apart fromthe
definition of ‘secretary’ and ‘officers’ in
this interpretation article, there are also
references to the secretary in articles,
41(3) and article 48
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COMPANY NOT HAVING A SHARE CAPITAL

Articles of Association for a Charitable Company

1

Articles of Association of

KEYSTONE DEVELOPMENT TRUST

The company’s name Is

Keystone Development Trust  (and in this document 1t 1s called the

‘charity’)

Interpretation

2

In the articles

‘address’ means a postal address or, for the purposes of electronic
communication, a fax number, an e-mail or postal address or a
telephone number for receiving text messages In each case registered
with the charity,

‘the articles’ means the charnity’s articles of association,

‘the chanty’ means the company intended to be regulated by
the articles,

‘clear days’ n relation to the period of a notice means a
period excluding

« the daywhen the notice is given or deemed to be given, and
+ the dayfor which it 1s given or on which it is to take effect,
‘the Commission’ means the Charity Commission for England and Wales,

‘Companies Acts’ means the Companies Acts (as defined in section 2 of
the Companies Act 2006) insofar as they apply to the chanty,
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Notes

‘the directors’ means the directors of the chanty also called Trustees The
directors are
charity trustees as defined by section 177 of the Charities Act 2011,

‘document’ includes, unless otherwise specified, any document sent or
supplied in electronic form,

‘electronic form' has the meaning given in section 1168 of the
Companies Act 20086,

‘the memorandum’ means the chanty’s memorandum of association,
‘officers’ includes the directors and the secretary (if any),
‘the seal’ means the common seal of the charity if it has one,

‘secretary’ means any person appointed to perform the duties of the
secretary of the chanty,

'the United Kingdom’ means Great Bntain and Northern Ireland, and

words importing one gender shall include all genders, and the singular
includes the plural and vice versa

Unless the context otherwise requires words or expressions contained In
the articles have the same meaning as in the Compantes Acts but
excluding any statutory modification not 1n force when this constitution
becomes binding on the charity

Apart from the exception mentioned in the previous paragraph a
reference to an Act of Parliament includes any statutory modification or
re-enactment of it for the time being in force

Liability of members

3 The liability of the members 1s imited to a sum not exceeding £1,

being the amount that each member undertakes to contribute to the
assets of the chanity in the event of its being wound up while he, she
or it 1s a member or within one year after he, she or it ceases to be a

member, for

(N payment of the charity’s debts and habilities incurred before he,
she or It ceases to be a member,

(2) payment of the costs, charges and expenses of winding up, and

(3 adjustment of the rights of the contributories among themselves
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Notes

Article 4 - The articles of a non-
chantable company are not required
to have cbjects However, a chantable
company’s articles must specifically
restrict the company to only furthering
chantable objects

Insert the purpose(s) for which the
company has been formed A chanty’s
objects must be expressed 1n exclusively
charitable terms Guidance 1s avaitable
in Choosing and Prepanng a Goverming
Document (CC22) The key elements to
include are

+ the purpose itself {eg establishing and
running a school)

+ the people who can benefit, and
If appropriate

any geographic hmits which may be
needed to define the area of benefit
This will not always be necessary If
you do include an area of benefit, 1t 1s
common to define it by reference to
alocal government area this has the
advantage of clanty and simplicity,
butcan create problems f the area 1s
subsequently altered or abolished

If the chanty will operate in Scotland and/
or Northern Ireland you shouid include the
wording (n square brackets to meet the
requirements of charty iaw in that / those
countnes, deleting as required if the chanty
works tn one of those two countnes

Article 5 - It 15 useful to include these
powers to avord any misunderstanding of
the nature of the key powers available to
the chanty and the conditions that have
to bemet when exercising the powers
Examples of powers that companies
already have include a power to insure
and a power to amend the articles of
association note however thatthis

power of amendment may tn certamn
cireumstances only be exercised with our
pror consent under s 198 of the Chanties
Act 2011 (see our Operational Guidance
Alterations to governing documents
charntable companies on our website)

Article 5(1) -This provides a general
power to raise funds through a wide
vanety of methads including inviting and
receming donafions and legacies The

only restriction here s that it does not
allowthe charity to engage 1n taxable
permanent trading for the purpose of
raising funds (Trading on a small scale i1s
allowed HM Revenue & Customs provides
guidance on the tax treatment of different
sorts of trading ) If your chanty 1s hikely

to raise funds from trading, our guidance
Trustees, trading and tax (CC35) provides
detailed advice The terms of this power
do not prevent trading 1n order te carry

out the charty’s objects - for example,
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Objects

4  The chanty’s objects (‘Objects’) are specifically restricted to
The objects set out on the schedule attached

Nothing in the articles shall authonise an application of the property
of the chanty for purposes which are not chantable in accordance with
section 7 of the Charnties and Trustee [nvestment (Scotland) Act 2005
and/or section 2 of the Charnities Act (Northern [reland) 2008 ]

Powers

5 The charity has power to do anything which 1s calculated to further
its Object(s) oris conducive or incidental to doing so In particular, the
charity has power

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

(2 to buy, take on lease or in exchange, hire or otherwise acquire
any property and to maintain and equip 1t for use,

(3) to sell, lease or otherwise dispose of all or any part of the
property belonging to the charity In exercising this power, the
charity must comply as appropriate with sections 117 and 122
of the Chanties Act 2011

@ to borrow money and to charge the whole or any part of the
property belonging to the chanty as security for repayment of
the money borrowed or as security for a grant or the discharge
of an obligation The chanty must comply as appropriate with
sections 124 - 126 of the Charities Act 2011 « it wishes to
mortgage tand,
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Notes
an educational chanty can charge fees for
the educational services it provides

Article 5(2) - This power 1s helpful if the
chanty 1s to acguire property either for
use as office premises or functionally
{such as a playground or school site) Qur
guidance Acquinng Land {CC33) contains
further guidance on the 1ssue

Article 5(3) - This power enables the
chanty to dispose of its property Sections
117 - 122 of the Chantties Act 2011, apply
to most charities and require compliance
with certain conditions to ensure that
chanty property 1s disposed of forthe
best terms reasonably obtainable Our
guidance Sales, leases, transfers or
mortgages What trustees need to know
about disposing of charity [and (CG28)
provides more information about this

Article 5(4) - This provides the company
with an explicit power to borrow [t also
makes clear that (f this power involves
secunng the loan on land of the chanty,

it must comply with the requirements of
the Chanties Act 2011 Bnefly, the directors
are required to take advice and provide
certain certificates/statermnents when they
are borrowing money by way of mortgage
Our Operational Guidance Borrowing

and morigages on our website provides
detailed information on this

Article 5(9) - This power cannot be used
to employ directors as staff See article 7

Article 5(10} - The Trustee Act 2000
provides wide powers of investment

and requires the chanty to take advice
and to consider the need to invest In
arange of different investments Our
gutdance Investment of Charitable Funds
Basic Principles (€C14) provides more
information about chanty investments
We strongly recommend thatthe directers
record any investment policy in writing,
they are legally required to do so If they
delegate ther investment function to

an investment manager The powers to
employ agents, nominees and custodians
are of particular use where the charnty
wishes {o use an investment manager

Article 6 - Application of income
and property

{1) reflects chanty law requirements that
the income and property of achanty must
be applied solely to further its objects and
not to benefit the chanty directors (except
as permitted by the governing documeant

- see article 7 - or other express power)
The directors have a duty to ensure

that the funds are correctly apphed tn
accordance with this principle

&)

6)

(N

8

(9)

(10)

(1)

(12)

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

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

to acquire, merge with or to enter into any partnershup or joint
venture arrangement with any other chanty,

to set aside income as a reserve against future expenditure but
only in accordance with a wntten policy about reserves,

to employ and remunerate such staff as are necessary for
carrying out the work of the chanty The charity may employ
or remunerate a director only to the extent it 1s permitted to do
so by article 7 and provided 1t complies with the conditions 1n

that article,

to

(@) deposit orinvest funds,

(b) employ a professional fund-manager, and

(c)  arrange for the investments or other property of the
chanty 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,

to provide indemnity insurance for the directors in accordance
with, and subject to the conditions in, section 189 of the
Chanties Act 2011,

to pay out of the funds of the chanty the costs of forming and
registering the chanty both as a company and as a charity

Application of income and property

6 (1)

(2

The income and property of the chanty shall be applied solely
towards the promotion of the Objects

(@) A director is entitled 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 chanty

(b) A director may benefit from trustee indemnity insurance
cover purchased at the chanty’s expense in accordance
with, and subject to the conditions in, section 189 of the
Chanties Act 2011

()  Adirector may receive an indemnity from the charnty in
the circumstances specified n article 57
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Notes

(2) sets out a director’s entitlement to
reasonable expenses and refiects the
provisions in the Charities Act 2011 about
a chanty director’s entitlement to benefit
from trustee indemnity insurance It 1
included in the articles of assoeciation to
inform people involved with the chanty

Article 7 - Directors are under a specific
duty to avowd a situation in which they
have, orcan have, a direct or mdirect
mnterest that conflicts, or pessibly may
conflict, with the interests of the company
{(sechon 175(1) of the Companies Act
2006) Thus duty can be modified as
regards a conflict of interests ansing tn
relation to a transachion or arrangement
with the company if it I1s permitted by the
company’s articles of association (section
175(3) of the Companies Act 2006)

Where a benefit 1s authonsed by an order
of the Court or of the Chanty Commussion,
the duty to avoid a conflict of interests
does not anse (section 105(9) of the
Chanties Act 2011)

In addition, authansation may be given
by the unconflicted directors to a conflict
of interests where the company’s
conshitution includes a provision enabling
them to provide such authornisatron
{section 175(5) of the Companies

Act 2006)

Article 7 provides the necessary
structure forall the benefits erther to

be specifically authorised by the articles
within the terms of section 175(3) of

the Compares Act 2006 (as modified

by section 181 for charifable companies)
orto be authonsed by the Commssion

so that the duty 1n section 175(1) of the
Companies Act 2006 does notapply In
addition, because of the specific duty

of section 175 of the Companies Act
2006, some provision has been made for
conflicts of dutes where a director owes
aduty of loyalty to another organisation
but the unconflicted directors consider it
1s tn the best interests of the chanty for
that director to continue as a director This
provision can be found at article 9

Benefits and payments to chanty directors
and connected persons - Chanty directors
may only benefit from their chanty if

they have express legal authorsation to
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(d) A director may not recetve any other benefit or payment
unless 1t 1s authorised by article 7

Subject to article 7, none of the income or property of the
chanty may be paid or transferred directly or indirectly by way
of dividend bonus or otherwise by way of profit to any member
of the chanty This does not prevent a member who is not also a
director receving

(@) a benefit from the chanty in the capacity of a beneficiary
of the chanty,

(b) reasonable and proper remuneration for any goods or
services supplied to the chanty

Benefits and payments to chanty directors and connected persons

7 (D

General provisions

No director or connected person may

(@) buy any goods or services from the chanty on terms
preferential to those applicable to members of the public,

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

¢} beemployed by, or receive any remuneration from,
the charty,

(d) recewve any other financial benefit from the chanty,

unless the payment 1s permitted by sub-clause (2) of this article,
or authonised by the court cr the Chanty Commission

In this article a ‘financial benefit’ means a benefit, direct or indirect,
which 1s either money or has a monetary value

Scope and powers permitting directors’ or connected persons’
benefits

¢))

(@) A director or connected person may receive a benefit from
the charity in the capacity of a beneficiary of the charty
provided that a majority of the directors do not benefit n
this way

() Adirector or connected person may enter into a contract
for the supply of services, or of goods that are supplied In
connection with the prowvision of services, to the charity
where that 1s permitted in accordance with, and subject
to the conditions 1n, sections 185 and 186 of the Chanties
Act 2011

(c)  Subject to sub-clause (3) of this article a director or
connected person may provide the charty with goods
that are not supplied in connection with services provided
to the chanty by the director or connected person




Notes

doso (such as a clause in the articles of
association) This restriction extends to
people closely connected to a director
(‘connected persons’ - this term 1s defined
in Interpretation article 61) This article
clarifies the restrictions that apply to the
chanty directors Even where directors
are allowed to benefit from the chanty,
thus must only happen where the benefit
15 1n the interests of the charity Qur
guidance Trustee expenses and payments
(CC11) provides more information about
directors’ benefits

This article permits a minority of the
chanty directors or connected persons

to recerve payments and other benefits

in certain nstances {such as for goods
and services they supply to the charity),
subject to the stated controls The ophtion
also allows other types of director benefit,
subject to the Commussien’s prior consent

Article 7(1)(a} - This does notprevent a
director frombuying or leasing land from
the chanty such transachions will however
require the Commussion’s consent under
section 117 of the Chanties Act 2011 Any
financial benefit authonsed by this article
must be within the stated defimtion

Article 7(2)(a) - If your charity will
benefit all local inhabitants m a specific
geographical area you may wish to
substitute the following wording ‘A
director or connected person may receive
a benefit from the chanty as a beneficary
provided that it I1s available generally to
the beneficanes of the chanty'

Article 7(2)(d) - The chanty should
document the amount of, and the
terms of the director’s or connected
person's loan

These powers cannot be adopted by
existing chanties without the authonty of
the Charity Commussion None of these
provisions aflow directors to receive
payment for acting as a director

(d)

(e}

(f)

(9)

A director or connected person may receive interest on
money lent to the chanty at a reasonable and proper rate
which must be not more than the Bank of England bank
rate (alsc known as the base rate)

A director or connected person may receive rent for
premises let by the director or connected person to the
charty The amount of the rent and the other terms of
the lease must be reasonable and proper The director
concerned mustwithdraw from any meeting at which
such a proposal or the rent or other terms of the lease are
under discussion

A director or connected person may take part in the
normal trading and fundraising activities of the chanty on
the same terms as members of the public

A Director may be employed by the charnty subject to
the provisions of the Charities Act 2006 as amended
from time to time

Payment for supply of goods only - controls

3

The charity and its directors may only rely upen the authority
provided by sub-clause (2)(c) of this article if each of the
following conditions 1s satisfied

(@)

{b)

©

(d)

()

(f)

The amount or maximum amount of the payment for

the goods I1s set out in an agreement in writing between
the charity or its directors (as the case may be) and the
director or connected person supplying the goods (‘the
supplier’) under which the supplier 1s to supply the goods
in question to or on behalf of the chanty

The amount or maximum amount of the payment for
the goods does not exceed what Is reasonable In the
circumstances for the supply of the goods in question

The other directors are satisfied that it 1s in the best
interests of the charity to contract with the supplier rather
than with someone who s not a director or connected
person Inreaching that decision the directors must
balance the advantage of contracting with a director or
connected person against the disadvantages of doing so

The supplier is absent from the part of any meeting at
which there 1s discussion of the proposal to enternto a
contract or arrangement with him or her or it with regard
to the supply of goods to the chanty

The supplier does not vote on any such matter and is not
to be counted when calculating whether a quorum of
directors 1s present at the meeting

The reason for their decision i1s recorded by the directors

in the minute book
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(2

A majority of the
directors then in
office are not
receipt of
remuneration or
payments
authorised by
article 7

™



Notes

Article 8 imposes aduty on the directors
to declare an interest (n any transaction
of the charty and to absen! themselves
from any discussion where there may be
a conflict between their personal interests
and those of the chanty This would
include, for example, discussions about
the need for the provision of a particular
service which one of the directors nught
have an interest 1n supplying (although
in this example the terms of section 185
of the Chanties Act 2011 would already
make 1t necessary for the director to
absent hm/herself) Statutory duties to
declare any interests came into force on
1 October 2008 (sections 177 and 182 of
the Companies Act 2006)

Article 9 - This article permits
unconflicted directors to authonse a
conflict of interests ansing from a duty
of loyalty owed by a director to another
orgarusation or person provided that
there 1s no direct or indirect benefit of
any nature received by the director in
question or by a connected person Such
aprocedure 1s permitted by section
175(4) and (5) of the Companies Act 2006
(as modified for chantable compantes

by section 181) where provision 1s made
for it inthe articles The Commission
considers that such a procedure should
be limtted to conflicts ansing from a
duty of loyalty to another organisation
orperson where there 1s nodirect or
direct benefit of whatever nature to
the director orto a connected person In
other circumstances invelving a situation
leading to a conflict of interests on the
part of a director, the Commussion 1s

able to authonse the director to act
notwithstanding the conflict where 1t 15
satisfied that this would be expedient in
the interests of the chanty (section 105 of
the Chantres Act 2011)

=P

{4) In sub-clauses {2) and (3) of this article
(@ ‘charty’ includes any company in which the charity
{1)  holds more than 50% of the shares, or

() controls more than 50% of the voting nghts
attached to the shares, or

(m) has the nght to appont one or more directors to the
board of the company

(b) ‘connected person’ includes any person within the
defimition 1 article 61 ‘Interpretation’

Declaration of directors’ interests

B A director must declare the nature and extent of any interest, direct or
indirect, which he or she has in a proposed transaction or arrangement
with the chanty or in any transaction or arrangement entered into by
the chanty which has not previously been declared A director must
absent himself or herself from any discussions of the charity directors
in which 1t 15 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)

Conflicts of interests and conflicts of loyalties

9 If a conflict of interests anises for a director because of a duty of
loyalty owed to another organisation or person and the conflict
1s not authonsed by virtue of any other provision in the articles,
the unconflicted directors may authorise such a conflictof
Interests where the following conditions apply

(@ the conflicted director 1s absent from the part of the
meeting at which there 1s discussion of any arrangement
or transaction affecting that other organisation or person,

(b) the conflicted director does not vote on any such matter
and 1s not to be counted when considering whether a
quorum of directors is present at the meeting, and

() the unconflicted directors constder 1t 1s 1n the interests
of the chanty to authorise the conflict of interests in the
circumstances applying

2) In this article a conflict of interests arising because of a duty of
loyalty owed to another organisation or person only refers to
such a conflict which does not mvolve a direct or indirect benefit
of any nature to a director or to a connected person

March 2012




Notes

Article 10(5) - It 1s very important for
the good administration of the chanity to
keep the register of members up to date
failure to do so can result In a number of
problems, including serious difficulties
with the calling of annual or general
meetings It should also be remembered
that secticn 116 of the Companies Act
2006 sets out certain requirements for
making the register availlable to members
of the charily and to the public
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Members

10 (1)

@)

3

(4)
)

(5)

The subscribers to the memorandum are the first members of
the chanty

Membership is open to other individuals or organisations who

(a) apply to the chanty in the form required by the
directors, and

(b) are approved by the directors

(@) 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 applicatron

(b) The directors must inform the applicant in wrniting 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’
decision following any written representations mustbe
notified to the applicant i writing but shall be final

Membership 1s not transferable

The directors must use reasonable efforts keep a register of

names and addresses of the members

The Trustees from time to time shall be members during their
period of trusteeship

Classes of membership

11 ()

€4

3

{4)

The directors may establish classes of membership with
different nghts and obhigations and shall record the nghts and
cbhgations in the register of members

The directors may not directly or indirectly alter the nghts or
obligations attached to a class of membership

The nights attached to aclass of membership may only be
varied If

(@) three-guarters of the members of that class consent in
wnting to the vanation, or

(b} aspecial resolution I1s passed at a separate general meeting
of the members of that class agreeing to the vartation

The provisions In the articles about general meetings shall apply
to any meeting relating to the variation of the nghts of any class
of members

oo




Notes

Article 13 - We provide guidance on
meetings in Charities and Meetings
(CC48), produced in association with
The Institute of Chartered Secretanes
and Administratars (ICSA) This article
makes provision for an annual general
meeting However, an annual general
meeting 1s nota legal requirement and
this article can be amended where this
is appropriate If no provision 1$ to be
made for an annual general meeting,
consequential amendments will be
required to arlicles 15(1)(a), 15(3), 32,
33(2) and 37(2)

Articie 15 - This article provides for

21 days’ notice for an annual general
meeting or a general meeting called
for the passing of a special resolution
The only legal requirement 1n respect of
notice for general meetings of a private
company specifies notice of at least

14 days Accordingly, this figure can be
substituted if considered appropriate

Notice of a general meeting s required to
include a statement seting out the nghts
of members to appont a proxy {(section
325 of the Companies Act 2006}

10

Termination of membership

12 Membership is termmated If

M
)

3

(@)

(5)

the member dies or, if it 15 an organisation, ceases to exist,

the member resigns by written notice to the chanty unless, after
the resignation, there would be less than two members,

any sum due from the member to the chanty I1s not paud in full
within six months of it falling due,

the member 1s removed from membership by a resolution of

the directors that it is in the best interests of the charty that his
or her or its membership 1s 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 1t 1s
to be proposed,

{b) the member or, at the opticn of the member, the
member’s representative (who need not be a member of
the chanty) has been allowed to make representations to
the meeting

if a trustee resigns as a trustee and 1s not re elected
pursuant to clause 10 (2)

General meetings

13 (1) The charity must hold 1ts first annual general meeting within
eighteen months after the date of ts 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

14 The directors may call a general meeting at any time

Notice of general meetings

15 (O The minimum pertods of notice required to hold a general
meeting of the chanty are
(a} twenty-one clear days for an annual general meeting
or a general meeting called for the passing of a
special resolution,
(b) fourteen clear days for all other general meetings
(2) A general meeting may be called by shorter notice if it I1s so

agreed by a majority in number of members having a right to
attend and vote at the meeting, being a majority who together

hold not less than 90 percent of the total voting rights
March 2012




Notes

Article 17(2) - Insert the figure for the
quorum This should be set with care If
it Is too hugh, any absences may make
it difficult to have a valid meetng If it

s too low, a small minority may be able
to impose its views unreasonably Note
that article 18 sets out the procedure

for dealing with situahions where the
meeting Is Inquorate

Articie 18(3) - Note that this proviston
permits the rescheduled meeting to
proceed without a quorum bemng present
within 15 minutes of the specified start
time It also means that the number of
members present in person or by proxy
15 minutes after the scheduled start of
the meeting will form the quorum If

the quorum required at article 17(2) s
not achieved
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)

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 I1s to be an annual general meeting, the notice must say
so 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 22

The notice must be given to all the members and to the
directors and auditors

16 The proceedings at a meeting shall not be invalidated because a person
who was entitled to recewve notice of the meeting did not receive it
because of an accidental omission by the chanty

Proceedings at general meetings

17 (1)

@

18 (1)

19 (1)

2

No business shall be transacted at any general meeting unless a
quorum 1s present

A quorum Is

(@ 3 members present in person or by proxy and entitled to
vote upon the business to be conducted at the meeting, or

(b) onetenth of the total membership at the time
whichever s the greater

The authonsed representative of a member organisation shall
be counted in the quorum

If

(@) aquorum Is not present within half an hour from the time
appointed for the meeting, or

(b) dunng a meeting a quorum ceases to be present,

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

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

If 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
conshtute the quorum for that meeting

General meetings shall be chaired by the person who has been
appointed to chair meetings of the directors

If there 1s no such person or he or she is not present within
fifteen munutes of the time appointed for the meeting a director
nominated by the directers shall chair the meeting

11




Notes

Article 20 - This 1s a discretionary power
forthe members present in person or by
proxy to adjouin a quorate meeting This
differs fromthe adjournment provisions in
article 18 which are not discretionary and
must be used where a general mesting 1s
not quorate

Article 21 - This sets out how votes may
be taken A pollis aformal count of votes
onaresolution It can be useful where

a show of hands 15 inconclusive 1t 1s

also sensible where the votes of certain
catagones of member count for more
than those of others and where there 15

a concern that this would notbe
recognised on a show of hands where

the result 1s close

12

)

@)

20 (1)

3

)

21 (1)

(@

3

If there 1s only one director present and willing to act, he or she
shall chair the meeting

If no director s present and willing to chair the meeting within
fifteen minutes after the time appointed for holding 1t, the
members present in person or by proxy and entitled to vote
must choose one of their number to ¢hair the meeting

The members present in person or by proxy at a meeting
may resolve by ordinary resolution that the meeting shall
be adjourned

The person who 1s chainng 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

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

If a meeting 1s 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

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 1s demanded

(@) by the person chainng the meeting, or

(b) by at least two members present 1n person or by proxy
and having the night to vote at the meeting, or

(c) byamember or members present in person or by proxy
representing not less than one-tenth of the total voting
rnghts of all the members having the nght to vote at
the meeting

(a) The declaration by the person who is chairing the
meeting of the resuit of a vote shall be conclusive unless
a poll 1s demanded

(b) The result of the vote must be recorded 1n the minutes
of the chanty but the number or proportion of votes cast
need not be recorded

(@) A demand for a polt may be withdrawn, before the poll
is taken, but only with the consent of the person who s
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

March 2012




Notes
4 (a) A poll mustbe taken as the person who i chairing the

meeting directs, who may appoint scrutineers (who need
not be members) and who may fixa time and place for
declanng the resuits of the poll

(b) The result of the poll shall be deemed to be the resolution
of the meeting at which the poll 1Is demanded

(5) () 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 mmediately or at such time and place as the
person who 1s chainng the meeting directs

Article 21(3)(c) - Where it s decided that () The poll must be takenwithin thirty days after it has

a pollis to take place in these
circumstances afier a general meeting, all been demanded

the members of the chanty are entitled

to vote (d) i the poliis not taken immediately at least seven clear

days’ notice shall be given specifying the time and place
at which the poll I1s to be taken

(&) If a polli1s demanded the meeting may continue to
dealwith any other business that may be conducted at

the meeting
Article 22 - This makes provision for Content of proxy notices
proxy voling Members of a company
have a legal right to appoint proxies
under section 324 of the Companies 22 N f-’romes may ?nly validly be appointed by a notice in writing (a
Act 2006 A statement about this right proxy notice’) which -
must be contained in a notice calling a
meeting of the company {section 325 of (@) states the name and address of the member appointing
the Companies Act 2008) Article 15 deals the proxy

with such notices

The provision for proxies 1s based on the (b) 1dentifies the person appomnted to be that member’s
provisions in Schedule 2 of the Companies proxy and the general meeting In relation to which that
{Mode! Articles) Regulations 2008 person is appomted,

) 1s signed by or on behalf of the member appomnting the
proxy, or Is authenticated In such manner as the directors
may determine, and

(d) s delivered to the chanty in accordance with the articles
and any instructions contaned in the notice of the general
meeting to which they relate

(2) The charity may require proxy notices to be delivered In
a particular form, and may specify different forms for
different purposes

3 Proxy notices may specify how the proxy appointed under them
1s to vote (or that the proxy Is to abstain from voting) on one or

more resolutions
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Notes

Article 23 - This complies with the
Companies Act 2006 which provides that
if certain requirements are met members
may agree written ordinary and special
resolutions (sections 288 - 298) What
constitutes an authenticated document
Is explained n section 1146 of the
Companies Act 2006 A document sent
in hard form s sufficiently authenticated
by a signature of the person sending
orsupplying it Adocument sent

m electronie form 15 sufficiently
authenticated (a) If the identity of

the sender 18 confirmed 1n a manner
specified by the company, or (b) where
no such manner has been specified,

if the communication contains orts
accompanied by a statement of the
identity of the sender and the

company has noreason to doubt the
truth of that statement

14

Unless a proxy notice indicates otherwise, it must be treated as -

(@) allowing the person appointed under it as a proxy
discretion as to how to vote on any ancillary or procedural
resolutions put to the meeting, and

(b) appointing that person as a proxy In relatron to any
adjournment of the general meeting to which 1t relates as
well as the meeting itself

Delivery of proxy notices

22A (1)

@

(3)

@

A person who 1s entitled to attend, speak or vote (either on a
show of hands or on a poll) at a general meeting remains so
entitled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the
charty by or on behalf of that person

An appointment under a proxy notice may be revoked by
delivering to the charty a notice in writing given by or on behalf
of the person by whom or on whose behalf the proxy notice
was given

A notice revoking a proxy appointment only takes effect If it 1s
delivered before the start of the meeting or adjourned meeting

to which it relates

If a proxy notice s not executed by the person appointing the
proxy, it must be accompanied by written evidence of the
authority of the person who executed 1t to execute it on the
appointor’s behalf

Written resolutions

23 (1)

(2)

3)

A resolution in writing agreed by a simple majonty (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

(@  acopy of the proposed resolution has been sent to every
eligible member,

{b) asimple majonty (or in the case of a special resolution a
majority of not less than 75%) of members has signified
its agreement to the resolution, and

{¢) it iscontained in an authenticated document which has
been recerved at the registered office within the period of
28 days beginning with the circulation date

Aresolution In writing may comprise several copies to which
one or more members have signified their agreement

In the case of a member that 1s an organisation, its authonsed
representative may signify its agreement
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Notes

Article 27(1) - By ‘natural person’

we mean a human being rather

than a company which canin some
circumstances be regarded as a 'person’
The minimum  age for a director in this
arlicle 1s 16 years A statutory provision
to this effect came into force on

1 October 2008

Article 28 - As good operational practice
we recommend a mmimum of three
directors This will help with the qualty
of decision making and the shanng of
directors’ responsibiiies and dutes Note
that article 42(2) requires a quorum of at
least two directors
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Votes of members

24

25

26

Subject to article 11, every member, whether an ndividual 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 s chairing the meeting shall be final

N Any organisation that 1s a member of the charnty may
nominate any person to act as Its representative at any meeting
of the charity

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

3) Any notice given to the chanty will be conclusive evidence that
the representative 1s entitled to represent the organisation or
that his or her authority has been revoked The chanty shall not
be required to consider whether the representative has been
properly appointed by the organisation

Directors

27

28

29

30

4] A director must be a natural person aged 16 years or older

(2 No one may be appointed a director If he or she would be
disqualified from acting under the provisions of article 39

The minimum number of directors shall be three but (unless
otherwise determined by ordinary resolutior) 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

3

#)] The directors shall manage the business of the chanty and may
exercise all the powers of the chanty unless they are subject to
any restnctions imposed by the Companies Acts, the articles or
any special resolution

(2) No alteration of the articles or any special resolution shall have
retrospective effect to invalidate any prior act of the directors

(3) Any meeting of directors at which a quorum 1s present at the
time the relevant decision 1Is made may exercise ali the powers

exercisable by the directors

15
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Notes

Article 34 - Qur guidance Finding New
Trustees What charittes need to know
(CC30) provides gudance on effective
methods of recruiting new chanty
trustees or directors and of famibarising
them with the chanty

Article 35(2)(c) - Certain detalls of
newly appointed directors must be sent
to Companies House onForm APO1 This
includes details of current and any former
name, address, occupation and consent
to act

16

Retirement of directors

32

33

At the first annual general meeting all the directors must retire from
office unless by the close of the meeting the members have failed to
elect sufficient directors to hold a quorate meeting of the directors At
each subsequent annual general meeting one-third of the directors or, if
their number 1s not three or a multiple of three, the number nearest to
one-third, must retire from office If there 1s only one director he or she
must retire

m The directors to retire by rotation shall be those who have been
longest 1n office since their last appomntment 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 1s required to retire at an annual general meeting by
a provision of the articles the retirement shafl take effect upon
the conclusion of the meeting

Appointment of directors

34

35

36

The chanty may by ordinary resclution
Mm appoint a person who 1s willing to act to be a director; and

2) determine the rotation in which any additional directors are
to retire

No person other than a director retirmg by rotation may be appointed a
director at any general meeting unless

1)) he or she i1s 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 chanty i1s givena
notice that

(a8} s signed by a member entitled to vote at the meeting,

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

{c) contains the detalls that, If the person were to be
appomted, the charity would have to file at Companies

House, and

(d) s signed by the person who is to be proposed to show his
or her wilingness to be appointed

All members who are entitied to receve notice of a general meeting
must be given not less than seven nor more than twenty-eight 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
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Notes

Article 39(2) - Qurguwdance Finding
New Trustees What chanties need to
know (CC30) explains what sections 178
and 179 of this Act cover In very broad
terms, someone who has been convicted
of offences involving deception or fraud,
orwhos an undischarged bankrupt or
who has been removed from office as a
chanity trustee by us, will be disquahfied
from acting as a director

Article 41 - We provide guidance on
meetings in Chanties and Meetings
(CCA8) Article 41(5) 1s optional it 15
common but not obligatory for the
chair to have a casting vote at directors
meetings Article 41{6) 1s also optional
It permits directors to hold meetings by
suitable electronic means where this

Is agreed by the directors and where
each direclor at the meeting is able to
communicate with the other persons
attending the meeting If article 41(6)
1s adopted, the optional wider definttion
of ‘present’ 1n article 42(1) should also
be adopted
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37 (1)
a director

2 A director appointed by a resolution of the other directars must

retire at the next annual general meeting and must not be

taken into account in determining the directors who are to retire

by rotation

38 The appointment of a director, whether by the chanty in general
meeting or by the other directors, must not cause the number of
directors to exceed any number fixed as the maximum number
of directors

The directors may appomt a person who 1s willing to act to be

Disquahlfication and removal of directors

39 A director shall cease to hold office if he or she

(1)

@

)

&)

®)

ceases to be a director by virtue of any provision in the
Compantes Acts oris prohibited by law from being a director,

is disqualified from acting as a trustee by virtue of sections
178 and 179 of the Chanties Act 2011 (or any statutory
re-enactment or modification of those provisions),

ceases to be a member of the charity,

in the wnitten opinion, given to the company, of a registered
medical practitioner treating that persen, has become physically
or mentally incapable of acting as a director and may remain so
for more than three months,

resigns as a director by notice to the charity (but only if at
feast two directors will remain 1n office when the notice of
resignation 1s to take effect), or

15 absent without the permission of the directors from ali their
meetings held within a period of six consecutive months and
the directors resolve that his or her office be vacated

Remuneration of directors

40 The directors must not be paid any remuneration unless it 1s authorised
by article 7

Proceedings of directors

41 (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
) The secretary (if any) must call a meeting of the directors if
requested to do so by a director
4 Questions arising at a meeting shall be decided by a majonty

of votes
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Notes
&)

42 (1)

)

&)

A meeting may be held by surtable electronic means agreed by
the directors in which each participant may communicate with |
all the other participants

No decision may be made by a meeting of the directors unless
a quorum Is present at the time the decision Is purported to be
made ‘Present’ includes being present by suitable electronic
means agreed by the directors in which a participant or
participants may communicate with all the other participants

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 as may be decided from time to time by
the directors

A director shall not be counted in the quorum present when any
decision 1s made about a matter upon which that director 1s not
entitled to vote

43 If the number of directors 1s less 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 general meeting

44 (1)

2

3

45 (1)

(2)

18
]

The directors shall appoint a director to chair their meetings and
may at any time revoke such appointment

If no-one has been appointed to chair meetings of the directors
or if the person appointed 1s unwithing to preside or is not
present within ten minutes after the time appointed for the
meeting, the directors present may appeint one of their number
to chair that meeting

The person appointed to chair meetings of the directors shalll
have no functions or powers except those conferred by the
articles or delegated to him or her by the directors

A resolution 1n writing or 1n electronic form agreed by all of the
directors entitled to receive notice of a meeting of the directors
and to vote upon the resolution shall be as valid and effectual as
if it had been passed at a meeting of the directors duly convened
and held

The resolution in writing may comprise several documents
containing the text of the resolution in like form to each of
which one or more directors has signified theirr agreement
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46 (1)

@)

3)
(4)

47 (1)

©))

Delegation

The directors may delegate any of their powers or functions
to a committee of two or more directors but the terms of any
delegation must be recorded in the minute book

The directors may impose conditions when delegating, including

the conditions that

(a) the relevant powers are to be exercised exclusively by the

committee to whom they delegate,

(b) noexpenditure may be incurred on behalf of the charnity
except In accordance with a budget previously agreed
with the directors

The directors may revoke or alter a delegation

All acts and proceedings of any committees must be fully and
promptly reported to the directors

Validity of directors’ decisions

Subject to article 47(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

(8 who was disqualified from holding office,

(b) who had previously retired or who had been obliged by
the constitution to vacate office,

(c) who was not entitled to vote on the matter, whether by
reason of a conflict of interests or otherwise,

if without
{d) the vote of that director; and
{e) that director being counted in the quorum,

the decision has been made by a majonty of the directors at a
quorate meeting

Article 47(1) does not permit a director or a connected person

to keep any benefit that may be conferred upon lmm or her by a

resolution of the directors or of a committee of directors If, but
for article 47(1), the resolution would have been void, or if the
director has not comphed with article 8
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Notes

Article 49 - Using the power to make
rules at article 58, the directors can
decide 1n what format the minutes should
be kept and how to vahdate them

Article 50 - The SORP is available as a
free POF download, but you can also buy
apninted copy

» Download the SORP as a PDF e

« Find out how to order a printed copy of
the SORP

Article 51 - Guidance available onour
webste sets outthe key accounting
requirements for charties Allchanties
with incomes over £10k must send an
Annual Report and Annual Return to us
within 10 months of the end of therr
financial year Chanties with tncomes over
£25k must in addition send accounts

Article 51(1)(c) - The Annual Return
provides a summary of key financial data

Seal

48 If the chanty has a seal it must only be used by the authonty of the
directors or of a committee of directors authonsed by the directors The
directors may determine who shall sign any instrument to which the
seal 15 affixed and unless otherwise so determined it shall be signed by

Minutes

a director and by the secretary (if any) or by a second director

49 The directors must keep minutes of all

Accounts

()
(@)
(3)

50 ()

(2)

appointments of officers made by the directors,
proceedings at meetings of the chanty,

meetings of the directors and committees of directors

including

(@) the names of the directors present at the meeting,

(b) the decisions made at the meetings, and

(c) where appropriate the reasons for the decisions

The directors must prepare for each financial year accounts as
required by the Companies Acts The accounts must be prepared
to show a true and farr 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

The directors must keep accounting records as required by the

Companies Act

Annual Report and Return and Register of Charities

51

M

@

The directors must comply with the requirements of the

Chanities Act 2011 with regard to the

(@) transmussion of a copy of the statements of account to

the Commussion,

(b) preparation of an Annual Report and the transmission of a

copy of it to the Commussion,

{¢) preparation of an Annual Return and 1ts transmission to

the Commission

The directors must notify the Commussion promptly of

any changes to the charity’s entry on the Central Register

of Chanties
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Notes

Articles 52, 53, 54, & 56 - There are
detalled requirements with regard to
electronic communications contained in
the Companies Act 2006 Sections 308-
309 deal with the manner i which notice
1s to be given and the content of any
notice onawebsite Section 333 relales to
sending documents relating to meetings
etc 1n electronic form  Sections 1143-1148
and Schedules 4 and 5 deal with sending
orsupplying documents or information
Section 1168 contains definitions of ‘hard
copy’ and ‘electromic form’ and other
relevant terms
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Means of communication to be used

52

53

54

55

56

Q)] Subject to the articles, anything sent or supplied by or to the
charity under the articles may be sent or supplied in any way
in which the Companies Act 2006 provides for documents or
information which are authonised or required by any provision of
that Act to be sent or supplied by or to the chanty

@ Subject to the articles, any notice or document to be sent or
supplied to a director In connection with the taking of decisions
by directors may also be sent or suppled by the means by
which that director has asked to be sent or supplied with such
notices or documents for the time being

Any notice to be given to or by any person pursuant to the articles

(1) must be in wnting, or
2 must be given in electronic form
H The charity may give any notice to a member either

(@) personally, or

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

(¢) byleaving it at the address of the member;, or
(d) by giving it in electronic form to the member’s address

(e) by placing the notice on a website and providing the
person with a notification i writing or 1n electronic
form of the presence of the notice on the website The
notification must state that 1t concerns a notice of a
company meeting and must specify the place date and
time of the meeting

(2 A member who does not register an address with the chanty or
who registers only a postal address that 1s 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 receved notice of the meeting and of the purposes for
which it was called

m 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 an electronic form of notice was given shall be
conclusive where the company can demonstrate that it was
properly addressed and sent, n accoidance with section 1147 of

the Companies Act 2006




Notes

Article 57 - This provision I1s about the
extent to which the directors should be
protected (‘indemumfied’) from hability

It reflects changes n the law made by
the Companies Act 2006 Three options
are given forindemmifying directors It
may be helpful to consult your own legal
adwvisers about which approach s best for
your charity

The options here cater for the needs of
most charities The main differences are
to do with whether the company wishes
to indemnify its directors in individual
cases, orwhether this protection should
be a nght to which they are automatically
entitted Note that none of these options
gives the company the power to grant a
bianket indemnity to its directors - they
are all imited to what s allowed by law
and can only be exercised in the interests
of the charity

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

« Option 1 gives the company the option
to indemnify directors in any
crcumstances permitted by the
Companies Act 2006 It does not confer
any night to an indemnity This option
does not explicitly cover officers other
than directors, but the general law
implies an abiity to indemnify them

« QOption 2 enables the company to
provide a night to an indemnity for
directors A power to indemnify other
officers may be impled

+ Ophon 3 enables the company to
confer on directors the right to a
hmited indemnity as set out in
the article

Article 57A - This article 1s optional but
would permit the chanty to indemnify
an auditor 1n the imited circumstances
permitted by sechion 533 of the
Companies Act 2006

22

&)

Indemnity

57 (D)

(2)

In accordance with section 1147 of the Compames Act 2006
notice shall be deemed to be given

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

(b) In the case of an electronic form of communication, 48
hours after it was sent

The chanty may indemnify a relevant director against any
lrability incurred in successfuily defending legal proceedings
in that capacity, or In connection with any application In
which relief 1s granted by the Court from liability for
negligence, default,or breach of duty or breach of trust in
relation to the chanty

tn this article a ‘relevant director’ means any director or former
director of the chanty

57A The chanity may indemnify an auditor against any hability incurred by
him or her or it

(1

@

in defending proceedings (whether civil or criminal) in which
judgment s given in his or her or its favour or he or she orit is
acquitted, or

in connection with an application under section 1157 of the
Companies Act 2008 (power of Court to grant relief In case of
henest and reasonable conduct) in which relief 1s granted to him
or her or it by the Court
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Notes

Article 59 - It i1s good prachee to include
provisions for dealing with any disputes
that anse between members of the
chanty Litigation can be expensive, and
Iitrgation about the mternal affairs of a
charity would almost certainly constitute
‘chanty proceedings’, which can be taken
only with the Commussion’s authornty

We would usually require the parties to a
dispute to have tned mediation first

March 2012

Rules

58 (1) The directors may from time to time make such reasonable and
proper rules or bye l[aws 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

(@) the admssion of members of the chanty (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 chanty in relationto one
another, and to the chanty’s employees and volunteers,

{¢) the setting aside of the whole or any part or parts of the
chanty’s premises at any particular time or 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 ts not regulated by
the Companies Acts or by the articles,

(e) generally, all such matters as are commonly the subject
matter of company rules

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

&) The directors must adopt such means as they think sufficient
to bring the rules and bye laws to the notice of members of
the chanty

(5) The rules or bye laws shall be binding on all members of the

chanty No rule or bye law shall be inconsistent with, or shall
affect or repeal anything contained in, the articles

Disputes

59 Ifa dispute arises between members of the chanity about the vahdity or
propriety of anything done by the members of the charity under these
articles, and the dispute cannot be resolved by agreement, the parties to
the dispute must first try in good faith to settle the dispute by mediatton
before resorting to liigation



Notes

Article 60 - The chanty has power under
the Companies Acts to wind up The
directors must comply with company

law In using that power and provide
Compantes House with the required
documentation In these circumstances,
directors will need to send to us promptly
a copy of the relevant resolution and a
copy of the final accounts

Article 61 - This arlicle explains some
of the terms used in some of the
other articles

Dissolution

60 (1)

2

3

The members of the charity may at any time before, and in
expectation of, its dissolution resolve that any net assets of
the charnty after all its debts and habilities have been paid,
or provision has been made for them, shall on or before the
dissolution of the chanty be applied or transferred in any of the
following ways

(@) directly for the Objects, or

{b) by transfer to any charity or chanties for purposes similar
to the Objects, or

{¢} to anychanty or charities for use for particular purposes
that fall within the Objects

Subject to any such resolution of the members of the charity,
the directors of the chanty may at any time before and in
expectation of its dissolution resolve that any net assets of
the chanty after all its debts and habilities have been paid, or
provision made for them, shall on or before dissolution of the
charity be applied or transferred

(a) directly for the Objects, or

(b) by transfer to any chanty or charities for purposes similar
to the Objects, or

(c) to anycharty or charties for use for particular purposes
that fall within the Objects

In no circumstances shall the net assets of the chanty be paid
to or distributed among the members of the charity {(except

to a member that is itself a chanty) and If no resolution in
accordance with article 60(1) 1s passed by the members or

the directors the net assets of the chanty shall be applied for
charttable purposes as directed by the Court or the Commission

Interpretation

61

In article 7, sub-clause (2) of article 9 and sub-clause (2) of article 47
‘connected person’ means

(D

2

(3)

a child, parent, grandchild, grandparent, brother or sister of
the director;

the spouse or civil partner of the director or of any person
faling within sub-clause (1) above,

a person carrying on business 1n partnership with the director or
with any person falling within sub-clause (1) or (2) above,
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(4)

)

an institution which 1s controlied -

(@) by the director or any connected person falling within
sub-clause (1), {2), or (3) above, or

(b) by two or more persons falling within sub-clause 4(a},
when taken together |

a body corporate 1 which -

(a) the director or any connected person falling within sub-
clauses (1) to (3) has a substantial interest, or

(b) two or more persons falling within sub-clause (5)(a) who,
when taken together, have a substantial interest

() Sections 350 - 352 of the Charities Act 2011 apply for the
purposes of interpreting the terms used In this article
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THE PROMOTION FOR THE PUBLIC BENEFIT OF URBAN OR RURAL REGENERATION IN AREAS OF SQOCIAL AND ECONOMIC
DEPRIVATION (AND IN PARTICULAR THETFORD, BRANDON, FOREST HEATH AND THE SURRQUNDING AREAS IN THE
COUNTIES OF NORFOLK AND SUFFOLK, "THE AREA OF BENEFIT") BY ALL OR ANY OF THE FOLLOWING

A THE RELIEF OF POVERTY IN SUCH WAYS AS MAY BE THOUGHT FIT,

B THE RELIEF OF UNEMPLOYMENT IN SUCH WAYS AS MAY BE THOUGHT FIT, INCLUDING ASSISTANCE TO FIND
EMPLOYMENT,

C THE ADVANCEMENT OF EDUCATION, TRAINING OR RETRAINING, PARTICULARLY AMONG UNEMPLOYED PEOPLE AND
PROVIDING UNEMPLOYED PEOPLE WITH WORK EXPERIENCE

D THE PROVISION OF FINANCIAL ASSISTANCE TECHNICAL ASSISTANCE, OR BUSINESS ADVICE OR CONSULTANCY IN ORDER
TO PROVIDE TRAINING AND EMPLOYMENT OPPORTUNITIES FOR UNEMPLOYED PEQPLE IN CASES OF FINANCIAL OR OTHER
CHARITABLE NEED THROUGH HELP (I} IN SETTING UP THEIR OWN BUSINESS, OR (If) TO EXISTING BUSINESSES

E THE CREATION OF TRAINING AND EMPLOYMENT OPPORTUNITIES BY THE

PROVISION OF WORKSPACE, BUILDINGS AND/OR LAND FOR USE ON FAVOURABLE

TERMS,

F THE PROVISION OF HOUSING FOR THCSE WHO ARE IN CONDITIONS OF NEED !
AND THE IMPROVEMENT OF HOUSING ¥ THE PUBLIC SECTOR QR IN CHARITABLE |
OWNERSHIP PROVIDED THAT SUCH POWER SHALL NOT EXTEND TO RELIEVING

ANY LOCAL AUTHORITIES OR OTHER BODIES OF A STATUTCRY DUTY TO PROVIDE OR .
IMPROVE HOUSING,

G THE MAINTENANCE, IMPROVEMENT QR PROVISION OF PUBLIC AMENITIES

H TO PRESERVE FOR THE BENEFIT OF THE PEQPLE OF THETFORD, BRANDON

AND SURROUNDING AREAS AND OF THE NATION, THE HISTORICAL,

ARCHITECTURAL AND CONSTRUCTIONAL HERITAGE THAT MAY EXIST IN AND

AROUND THETFORD, BRANDON AND SURROUNDING AREAS TN BUILDINGS

(INCLUDING ANY BUILDING AS DEFINED IN SECTION 336 OF THE TOWN AND

COUNTRY PLANNING ACT 1990} OF PARTICULAR BEAUTY OR HISTORICAL,

ARCHITECTURAL OR CONSTRUCTIONAL INTEREST

I THE PROVISION OR ASSISTANCE IN THE PROVISION OF RECREATIONAL

FACILITIES FOR THE PUBLIC AT LARGE AND/OR BY THOSE WHO, BY REASONS OF

THEIR YOUTH AGE, INFIRMITY OR DISABLEMENT, POVERTY OR SOCIAL AND

ECONOMIC CIRCUMSTANCES, HAVE NEED OF SUCH FACILITIES,

J THE PROTECTION OR CONSERVATION OF THE ENVIRONMENT,

K THE PROVISION OF PUBLIC HEALTH FACILITIES AND CHILDCARE,

T THE PROMOTION OF PUBLIC SAFETY AND PREVENTION OF CRIME, AND

M SUCH OTHER MEANS AS MAY FROM TIME TO TIME BE DETERMINED

SUBJECT TO THE PRIOR CONSENT OF THE CHARITY COMMISSIONERS FOR

ENGLAND AND WALES

2 TO DEVELOP THE CAPACITY AND SKILLS OF MEMBERS OF THE SOCIALLY AND

ECONOMICALLY DISADVANTAGED COMMUNITIES [N THETFORD, BRANDON AND THE

SURRCUNDING AREAS IN SUCH A WAY THAT THEY ARE BETTER ABLE TO IDENTIFY, AND

HELP MEET, THEIR NEEDS AND TO PARTICIPATE MORE FULLY IN SOCIETY

3 TO FURTHER ANY OTHER CHARITABLE PURPOSE OR PURPOSES FOR THE BENEFIT OF

THOSE LIVING OR WORKING IN THE AREA OF BENEFIT

Classification

What

« GENERAL CHARITABLE PURFPOSES

« EDUCATION / TRAINING

« THE ADVANCEMENT OF HEALTH OR SAVING OF LIVES

» THE PREVENTION QR RELIEF OF POVERTY .
» ACCOMMODATION f HOUSING

» ARTS / CULTURE / HERITAGE / SCIENCE

* ENVIRONMENT / CONSERVATION / HERITAGE !
« ECONOMIC / COMMUNITY DEVELOPMENT / EMPLOYMENT

- HUMAN RIGHTS / RELIGIOUS OR RACIAL HARMONY / EQUALITY OR DIVERSITY

Who

» CHILDREN 7 YOUNG PECPLE

+ ELDERLY / OLD PEOPLE

» PEQPLE WITH DISABILITIES

* PEQPLE OF A PARTICULAR ETHNIC CR RACIAL ORIGIN
« OTHER CHARITIES OR VOLUNTARY BODIES

* THE GENERAL PUBLIC / MANKIND

How

*« MAKES GRANTS TO INDIVIDUALS

« MAKES GRANTS TO ORGANISATIONS

* PROVIDES HUMAN RESQURCES

+ PROVIDES BUILDINGS / FACILITIES / OPEN SPACE
« PROVIDES SERVICES

« PROVIDES ADVOCACY 7/ ADVICE / iINFORMATION

+ SPONSORS OR UNDERTAKES RESEARCH

+ ACTS AS AN UMBRELLA OR RESCURCE BODY




