Notes

Detatls about the requirements of the
Companies Act 2006 are avallable from
Companies House

www companieshouse govuk and o
website www charity commission gov uk

Insert company name

Article 1 (nsert company name In
general, the Comrussion can accept

any name but has the power to direct
registered charity names to be changed
in the ciscumstances set oul 1n sectron
6(2) ol the Chanties Act 1993, which are
explaned in ous publicaiion Regustenng
a$ o Chorty (CC21) and i our Operatianal
Guidance (0G18 - Names of chontres)
avallable on our website in very broad
terms, the name should not be oflersive,
of wdentical to {or too ike} the name of
any other chanty, or likely to mislead

the public about ils purposes, activities,
stalus, of cannechions

Arhide 2 The articles include reference
to a company secretaty Having a
company secretary 15 no longer a legal
frequirement Accardingly, the jeferences
to the company sectetary are such that
the chanily can operate without one

of 1t wishes to do 5o Apart from the
definvon of "secretary”™ and “olficers™
this mterpretation article, thete are also
references to the secretary i articles,
38(3) and article 47

Articles of Association for a Charitable Company
THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

Articles of Assaciation of
RED BALlood LEARNER (enTRE
RenoiNG

s .

1 the company’s name is

RED BPMLLoON LEARNER CenTRe
PeroiNG

(and in this document it 15 called the “chanty”).
Interpretation
2 Inthe artides.

“address” means a postal address or, for the purposes of electromic
commumnication, a fax number, an e-mail or postal address or 3
telephone number (of recemving text messages in each case reqistered
with the chardty,

“the articdes” means the chanty’s asticles of assotiation,

“the chanty™ means the company intended to be regulated by the
articles,

“clear days” in relation to the penod of a notice means a penod
excduding:

«  the day when the natice i given of deemed to be given; and
»  the day lor which it 15 given o5 en which it 1s to take effect,

“the Commussion” means the Chanty Commission for England and
Wales,

“Companies Acts” means the Companies Acs (as defined n section 2 of
the Compantes Act 2006) insofar as they apply to the chaaty;
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“the directors” means the directors of the chanty. The directors are
charty trustees as defined by section 97 of the Charities Act 1993;

“document” mndudes, unless otherwise specified, any document sent or
supplied n electronic form,

“Electronic Form and Electronic Means” - in respect of meetings or the presence of a person, means
presence or attendance via any form of electronic communication including virtual conferencing and
other communication through remote or internet-based technologies and, in respect of documents,
have the meanings respectively given to them in Section 1168 of the Act

“the memaorandum” means the chanty's memorandum of association;
“officers” indudes the directors and the sewretary (if any);
“the seal” means the common seal of the charity f it has one;

“secretary” means any person appointed to perform the duties of the
secretary of the chanty;

“the United Kingdom” means Great Britain and Northera treland; and

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

Unless the context otherwise requires words or expressions contasned
n the articles have the same meaning as in the Companies Acts but
excuding any statutory modification not i force when this constitution
becomes binding on the chanty

Apart from the exception mentioned in the prewious paragraph a
reference ta an Act of Parhament includes any statutary modification or
re-enactment of it for the time bewig tn force

Liability of members
3 (1)  Yhe hability of the members is imited.

(2)  Every member of the chanty promises, if the charty ts dissolved
while he or she or 1t 1s a member or wittun twelve months
after he or she or it ceases to be a member, to contribute
such sum (not exceeding £10) as may be demanded of him
or her or it towards the payment of the debts and habtlities
of the chanty incurred before he or she or it ceases to be a
member, and of the costs charges and expenses of winding up,
and the adjustment of the nights of the contnibutonies among
themselves

September 2009

- i



Notes

Article 4 - The articles of a non- Objects ]
charitable company are not required )

{0 have objects However, a chantable

#, £
compony's aricles must speciacally 4 The chanty’s objects (“Objects”) are specifically restricted to the
sestnct the company to anly furthenng a following.
chantable object

To QDVANCE THE EDUCATION oF S’moewrﬁ

*»

insert the purpase for which the company

has been formed A chanty’s objects myst Mﬁb 4 1 18 HT TRE: RED B&LLOON LEQRN&R
be expressed in exclusively chantable
terms Guidance 1s avallable 1n our CENTRE, BEING STUDENTS WHO ﬂR.E. vicTimS
publication Choosing and Preporing ¢ oo et o ot
Governing Document (((22) The key OF SEVERE BULLYING AND POR THE TME BeNs
elements 10 1nclude are s e N . S h e eee s - e - - .
lhe puipose Atselli (eg establishing and “R‘? DNR&L@. “‘b P('i'TE’ND MP‘NSTREBM .SQI}OOL
funnIn X
g &schod) BY PRovIoWG TorTion AND RPPROPRIATE SURBRT
+ lhe people who <an benefil, and if
appropriate ﬁf ‘TREN\ ll\l A Sﬁf’&. L:Eﬁﬁk.llm B‘JVIRDMME‘NT I
any geogeaphic limits which may be L)MTlL. 'TPé\l HRE RE&D\/ 1;;-_) ?ETIJQM "KZ)

needed to deflme (he avea of benelit e T RO T e .

This wilt not always be necessary If

you do include an area of benefit, s Mﬁ'”$?’.m M EDUCP‘T‘O” Dg - EMTEE" EMPLOYM&T
common to define iL by reference to

a local government area this has the

advantage of clarity and simphicity, e . e ot v h ferroow

but ¢an create problems if the area 1s

subsequently altered ar abohshed . pee e e oy e . v .

Articte 5 - 1t 15 useful tonclude these Powers
powers to avord any misunderstanding of !

the nature of the key powers available to
the chaty and the condinons that have S The chanty has power to do anything which 1s calculated to fusther

to be met when exercising the powers its Object(s) or I1s conducive or Incidental to doing so. In particulay, the
Examnples of powers that compames chanty has power
already have include a power to insyre
and a power to amend the articles of () toraise funds, in doing so, the thanty must not undertake any
association abte however that ts b 1 4 d | h
powei af amendment may In certain substantid] permanent trading activity and must comply wit
wrcumstances only be exercised with any relevant statutory regulations,
our prior consent under s 64 of the
ét?é:'necse?gs?;; A(!:::’ gg;?gf’;;ggfng (2)  to buy, take on lease or in exchange, hire or otherwise acquie
documents chartable companres on our | any property and to maintain and equip it for use; 5
websiie)

(3)  tosell, lease or otherwise dispose of all or any part of the
Article 5(1) -This provides a general property belonging to the chanty in exercising this power, the
Eg::’;'y‘gf‘;'gh‘ggffn‘g;%‘:gg ;J’i‘t‘;”; chanty must comply as appropsiate with sections 36 and 37 of
and receming donations and legacies the Chanties Act 1993, as amended by the Chanties Act 2006:
The only fesirtction here is that it does
not allow the chanity to engage in (4) to borrow money and to charge the whole or any past of the
;‘.*,?;‘352"2} &f;m;"if.:‘d;fa(‘i'f‘;%'g ;’;fa property belonging to the chanty as security for repayment of
small scale 1s allowed HM Revenue and the money borrowed or as secunty for a grant or the discharge
Customs provides guidance an the Lax of an obhgation The chanty must comply as appropriate with
}?ﬁ:f:ec?fa ﬁ: f'.?ﬁ'ferf; Tgfr';,g; mfslg) sections 38 and 39 of the Chanties Act 1993, as amended by the
(rom trading, our publication Frustees, Chanbies Act 2006, if it wishes to mortgage land; |
trading ond tox (CC35) provides detalled .
advice The terms of this power do not (5) to co-operate with other charities, volumary bodies and
prevent lrading in arder to carry out statutory authorities and to exchange information and adwice
the chanty's objects - for example, an with them:
educatonal chanty can charge fees for ’
ihe educational services It provides
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Article 5(2) - This power 15 helpful if

the chanty 15 to acquire property either
for use as office prermses or funclionally
(such as 2 playground or school site) Our
publication Acquining Lond (CC33) contains
further guidance on the issue

Article 5(3) - This power enables the
chanty to dispose of its property Sections
36 and 37 of the Chanties Act 1993, as
amended by the Charities Act 2606, apply
to most chanties and require comphance
with ceriain conditions Lo ensure that,
charity preperty 1s disposed of for the
best terms reasonably obtainable Our
publication Soles, feases, transters or
muortgoges Whot trustees need to know
about disposing of chanty fand (C(28)
provides more information aboui this

Artele 5(4) - This provides the company
wilh an exphat powet ta borraw i also
makes clear that if this power mvolves
secunng the loan on land of the ¢charty,

It must comply with the requirements of
the Chanties Act 1993, a5 amended by the
Chanties Acl 2006 Brielty, the directors
are required to take adwvice and provide
certan certificales/statements when they
are borrowing money by way of mortgage
Our Oparational Gudance OG22 (Borrowing
and mortgages) an our website provides
detaled wformation on this

Article 5(9) - Thss power cannol be used
10 employ dweclars as staff See article 6

Article 5(10) - The Trustee Act 2000
pravides wade powers of investrnent and
requires the chanly to take advice and

to consides the need to invest in a range
of dilfesent 1nvestrnents Ouws publicalion
tnvestment of Chartlable Funds

Basic Principles (CC14) provides more
nformation about charity invesiments
We strongly recommend that the directors
record 3oy ivestment policy 0 wiling,
they ase legally required 1o do $0 1f they
delegate their investment function to

an investrnent manager The powers 16
employ agents, nominees and custodans
are of particular use where the chanty
wishes to use an investment manager

Artrele & s concerned with directors’
benefits and remuneration Within tius
atlicle are two options Oplion 1 prohibits
directors from denving any hinancial
beneht from the charity Optien 2 permits
no more than a minonty of the directors
10 be paid in cerlain instances (such as
the supply of goods and/or services),
subject to the slated controls The

oplion also allows ather types of trustee
beneht, subject to the Commussion’s prios
consent Qur guidance Trusiee expensas
ond payments (CC11) provides more
iormation about Lkustee benefits
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(10)

(")

(12)

10 establish or support any chantable trusts, assocations or
Institutions formed far any of the charntable purposes included
in the Objects;

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

ta set aside income as 3 reserve aganst future expenditure but
only in accordance with a written policy about reserves;

to employ and remunerate such staif as are necessary for
carrying out the work of the chanty The chanty may employ or
remunerate a director only to the extent it 1s pernmtted to do so
by article 6 and provided it complies with the conditions i that
artwcle;

to:
(@) deposit or mvest funds;
(b) employ a professional fund-manager; and

(¢)  arrange for the mvestments or other property of the
chanty to be held in the name of a normnee;

n 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 nsusance lor the directors in accordance
with, and subject to the conditions 1n, section 73F of the
Chanties Act 1993;

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

Application of income and property

Unsversal clauses

6 (1)

@

The ncome and property of the charity shall be applied solely
towards the promotton of the Obgects.

(3) A director s entitled to be reimbursed from the property
of the charity or may pay out of such property reasonable
expenses properly mncurred by him or her when acting on
behalf of the chanty.

(b) A dwector may benefit from trustee indemmity insvrance
cover purchased at the chanity’s expense in accordance
with, and subject to the conditions 1n, section 73F of the
Chanties Act 1993

(€) A director may recetve an tndemnity from the chanty i
the circumstances specified in article 56.




Notes

Asticla 6(1) - The (ncore and property
of & chanty must be applied solely to
further ns obsects and not to benefit

the members or disectors (except to the
exlent perritied) The direclors have a
duly to ensure that the funds are correctly
applied sn accordance with this prngiple

Article 6(2)(b) - X Option 1 of article
6(4) 15 used then this benelit may sll be
provided as Option ‘I doas not expressly
probibit the purchase of trustee mdemnily
nsurance cover purchased at the chanty’s
expense

Article 6(4) - A chanty director may nol
denve any financeal benefil from tis or
her office unless spetiiically authonsed
to do so by the Court, the Chaity
Commission a1 the express terms of the
govermng document of the charnity This
probubitton extends to people closely
connecied to the director - see article
8(SX(b)

Use Oplion 1 3nd delete Option 2 [sub-
clauses 4{A)-4(0)) of the chanty will want
1o prolubit the directors from recetving
any payment from the chanty other than
for the type of expenses permitted at
article (6)(2)

Use Opbion 2 fsub-clauses 4{A}-4(C)] and
delete Option 1 [sub-clause 4{A)]if the
charity wall want to permit less than a
majonty of the directors to receive

payment for goods and services
supplied (o the chanty under the
statutory pawer, and/os

payment for the supply of goods only,
subject to the controls of sub-clause (4)
{C), andfor

- any further financial beneft previously
authonsed by the Chanty Commission
- our publication Fruslee expenses
and payments (CC11) advises on
the considerations when seelang
the Commission’s authornty i these
circumstances

Qphion 2 addiwanally permits directors

to entet into the sorts of transactions
covered in 6{4)(8) 1l 1t 15 thought that it
will be m the best intesests of the chanty

The extent of the Opuion 2 sub-clauses
used will depend on the chaniy's
requirements Use of any sub-clause
permitbng a payment should only be on
the basis that it 1s expedient and in the
chanty’s best iterests If sub-clause (4)
{B}{a)() 15 used then so must sub-clause
4(Q

=mon

(3)  None of the income or property of the chanty may be paid or
transferred directly or indirectly by way of dividend bonus of
otherwise by way of profit to any member of the chaity. This
does not prevent 3 member who 15 not also 3 director receiving.

(3)  abenefit from the charity in the capacity of a beneficiary

of the chanty;

(b) reasonable and proper remuneration for any goods or

services supphed to the chanty

Directors’ benefits - Options

[Option 2 -Provision of gpods and services, employment, other
remuneration/finandial benefits ~ directors /connected persons

{(4)(A) No director or connected person may:

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

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

(©) be employed by, or receive any remuneration from, the

chanty,

(d) receve any other inanaial beneht from the chanty,

unless:

(0 the payment is permitted by article 6(4)(B)(a), or

(n) the directors obtamn the prior written approval
of the Commission and fully comply with any

procedures it prescribes.

Option 2 continued - Scope and powers permitting directors’/

connected persons’ benefits

@@ @ O

A director or connected person may recetve a

benefit from the chanty in the capacity of a
benehciary of the charity provided that a majonty
of the directoss do not benefit i this way.
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Oirectors are under a speciliic duly to
avald a situation in which they have, or
can have, 3 duect of indirect interest that
confiicts, or possibly may conflict, with
the interests of the company (section
175(1) of the Compames Act 2006)

In the case of a charitable company

this duty can be moditied as regards a
confhct of nterests ansing in cefebion

to a transaction or arrangement wath

the company If 1t 1s permitied by the
company’s artecles af association (section
175(3) of the Cornpanies Act 2006)

Where 2 benefil is aulhonsed by an order
of the Coutt or of the Charity Commission,
the duty to avord a conflict of iterests
does not anse (sectian 26(5A) of the
Chanties Act 1993)

in addition, authanisation may be given
by the uncanflicted directors to a conflict
of interests where the company’s
constitution wcludes a provision enabling
ther to provide such authorisateon
{section 175(5) of the Compames Act
2006)

Article 6{4)(A} i Option 2 prowdes the
necessary structure for all the benefits
aither 1o be speoifically authonsed by the
arucles within the terms of section 175(3)
of the Compamies Acl 2006 (3s nodified
by seclion 181 for chantable compames)
of to be authonsed by the Commussion

50 that the duty i section 1751} of the
Compames At 2006 does not apply In
addition, because of the specific duly

of section 175 of the Companies Act
2006, some provision has been made for
conflicts of duties wheie a dizeclor owes
a duly of loyalty to another organisation
but the unconflcied directors consider i
is in the best interests of the chanty for
that diector to continue as a dector This
provision ¢an be found at article 45

Note that article 44 imposes a duty on
the directors to declare an interest in
any transaction of the charty and to
absent thernselves from any discussion
where thece may be a confhict between
thewr personal interests and thase of the
charity This would inciude, for example,
disctsssions about the need for the
provision of 3 particular service which ane
of the directors might have an interest in
supplying (although in this example the
terms of secuon 73A of the Chantes Act
1993 would already make it necessary
for the dwectar 1o absent lum/herself)
Statulory dutias Lo declare any interests
came into foece on 1 October 2008
(sections 177 and 182 of the Compames
Act 2008)
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(W) A director or connected person may enter mto a
contract for the supply of services, or of goods that
are supphed n connection with the provision of
services, to the chanty where that 1s permitted i
accordance with, and subject to the conditions in,
section 73A to 73C of the Chanties Act 1993,

(m) Subject to article 6(4)(C) a director or connected
person may provide the chanty with gaods that are
not supplied n connection with services provided to
the chanty by the director or connected person

(v) A director or connected person may receve interest
on money lent to the chanty at a reasonable
and proper rate which must be 2% (or more) per
annum below the base rate of a cleanng bank to be
selected by the directars

(v) A director or connected person may receve rent for
premises let by the director or connected person to
the charity if the amount of the rent and the other -
terms of the lease are reasonable and proper and
pravided that the dwector concerned shall withdraw \
from any meeting at which such a proposal or the
rent or other terms of the lease are under discussion

(v) The directors may arrange for the purchase, out
of the funds of the chanty, of nsurance designed
to indemnify the directors in accordance with the
terms of, and subject to the conditions 1, section
73F of the Chanties Act 1993.

(w) 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

Payment for supply of goods only - controls

(4)(C) The chanty and its directors may only rely upon the authonty
provided by article 6(4)(8)(3)() if each of the following
conditions 1 sausfied.

(@) The amount or maximum amount of the payment for the
goods is set out in an agreement in wnting between

()  the chanty or its directors (as the case may be); and

(n} the director or connected person supplying the
goeds (“the supphier”) under which the suppher 1s |
to supply the goods in question to or on behalf of
the chanty 1



Notes

Article 6(4){A)a) Option 2 - This does
not prevent a director from buying or
leasing land from the chanty such
transactions will however require the
Commission’s consent under section 36 of
the Chanties Act 1993

Article 6(3)(A)(d) Optian 2 - Our
publication Trustee expenses and
payments (CC11) explains the
arcumstances in which we will authonse
a payment to a direclor

Article 6(4)(B)(a) Option 2 - This sets
out possible powers to permnl 3 tange of
difierent benebts for directors if Option
215 used and it s goang to be in the
interests of the chanty to mclude these

Article 5(4)(8)(a)(wv) - The effect of this
¢clause 15 that no interest can be paid to

4 director unless the chosen base rate Is
rore than 2%

These pawers cannot be adopted by
existing chanties without the authority of
the Chanty Commussion None of these
options perenils the directors to receve
payment lor acting as director

(5)

(b)

©

(d)

(5]

®

9

@

(b)

The amount or maximum amount of the payment for
the goods does not exceed what 1s reasonable in the
crcurmstances for the supply of the goods in question

The other directors are satisfied that it 1s in the best
interests of the chanity to contract with the suppher rather
than with someone who 15 not a director or connegted
person 1n reaching that decision the directors must
balance the advantage of contracting with a director os
connected person against the disadvantages of doing so

The supplier is absent from the part of any meeting at
which there 1 discusston of the proposal 1o enter into a
contract or arrangement with lum or her or it with regard
to the supply of goods to the chanty

The suppher does not vote on any such matter and s not
to be counted when calculating whether 3 quorum of
directors 1s present at the meeting

The reason for their deasion 1s recorded by the directors
in the munute book.

A majonty of the directors then m office are not in secerpt
of remuneration or paymenis authonsed by arude 6(4)(A) |

In sub-clauses (2)-(8) of this article 6 “charity” shall
nclude any company 1n which the chanty:

. holds more than 50% of the shares, or

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

. has the night to appaint one or more directors to the
board of the company,

In sub-clause (4) of tus artide 6, sub-clause {2) of artscle 45
and sub-clause (2) of article 46 “connected person” means:

() achild, parent, grandchild, grandparent, brother or
sister of the director,

(v) the spouse or civil partner of the director or of any
person falling within paragraph (1) above,

{m) a person carrytng on business in partnership with
the diwector or with any person faling within
paragraph (1) or (1)) above,

(W) an institgtion which is controlled ~

() by the director or any connected person falling
withun paragraph (1), (), or (i) above; or
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Article 7(S) - (tis very important for
the good admimistration of the chanty lo
keep the reqister of members up to date
failure to do so can result in @ numbet of
problems, mcluding sencus dfficulties
with the caling of annual or general
meetings 1l should alse be remembered
that section 116 of the Companies Act
2006 sets out cetlain requiternents fos
making the reqister available to members
of the chanty ard to the pubkc
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() by two or more persons falling within sub-
paragraph (1), when taken together

(v)  abody corporate in which - ;

()  the director or any connected person falling
within paragraphs (1) to () has a substantial
interest, or

() two or more persons falling within sub-
paragraph (§) who, when taken togethes,
have a substantial ntesest

(©) Paragraphs 2 to 4 of Schedule 5 to the Chanties Act 1993
apply for the purposes of nterpreting the terms used n
this sub-clause.
Members
7 () The subscrbers to the memorandum are the first members of |
the chanty
2 Membership 1s open lo other individuals or organisations wheo.
(@ apply to the chanty in the form required by the directors,
and
(b) are approved by the dwectors
(3) (@ The directors may only refuse an apphcation for
membership if, acting reasonably and propetly, they
consider 1t to be n the best interests of the chanty to
refuse the applhication.
(b) The directors must inform the applicant in wnting of the
reasons for the refusal within twenty-one days of the
deasion
() The directors must constder any wrsiten representations
the applicant may make about the decision. The directars’
decisian following any written representations must be
notified to the apphcant in wnting but shall be final
(4)  Membership 1s not transfesable
(5)  The dwectors must keep a register of names and addresses of
the members
Classes of membership |
8 (1)  The disectors may estabhsh classes of membership with l
different nghts and obligations and shall recosd the rights and !
obligations in the register of members
2 The directors may not directly or indirectly alter the nghts or

obhgations attached to a class of membesship



Notes

Article 10 - We provide guidance on
meetings in our booklet CAgrities and
Meetmgs (CC48), produced in asseaation
with The Insitute of Chartered Secretanes
and Admimstrators (ICSA) This article
makes provision for an anpual general
meeting However, an annval general
meeting 15 hot 3 legal reguirement and
this artide can be amended where this
I$ appropiale i no provisions to be
made for an annuyal general meeting,
consequential amendments will be
required to articles 12(1)(@), 12(3), 29,
30{2) and 34{2)

12
]

3

@

The nghts attached to a dass of membership may only be
varied if

(3 three-quarters of the members of that class consent in
wnting to the variation; or

(b) a3 special resolution 1s passed at a separate general meeting
of the members of that class agreeing to the variation

The provistons In the articles about general meetings shall apply
to any meeting relating to the variation of the nights of any class
of members.

Termination of membership

9 Membership 15 terminatad if:

M
v

3)

(4)

the member dies or, if it 1S an orgamsation, ceases to exist;

the member resigns by witten nolice to the chanty unless, after
the resignation, there wauld be less than four members;

any sum due from the member 10 the chasty 15 not pard wn full
within six months of it falhng due,

the member is removed frome membesship by a resolutson of
the directors that it 35 n the best interests of the charity that his
or her of its membership 1s terminated A resolution to remove a
membes from membership may only be passed if:

(3) the member has been given at least twenty-one days'’
notice 1n writing of the meeting of the directors at which
the resolution will be psoposed and the reasons why it 1s
to be proposed,

(b) the member or, at the option of the member, the
member’s repsesentative (who need not be a member of
the chanty) has been allowed to make represeatations to
the meeting

General meetings

10 (1)

(2)

The chanty must hold its first annual general meeting within
eighteen months after the date of its incorporation.

An annual general meeting must be held n each subsequent
year and not more than fifteen months may elapse between
successive annual general meetings

11 The directors may call a general meeting at any time.
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Articte 12 - This arhicle provides for

21 days’ notrce for an annual general
meeting or a general meeting callad

lor the passing of a special resolution
The only legal requirement in respect of
notice for general meetings of a prvate
company specihes notice of al least

14 days Accordingly, this figure ¢an be
substifuted 1f considered appropriate

Notice of a general meeung 1s required o
inciude a slatemenl setting out the nghts
ol members to appoint a proxy {seciion
325 of the Compames Act 2006)

Article %4{2) - Insert the hgure for the
.quorum This should be set with ¢are if
1115 too high, any absences may make
il difficult to have a valid meeting 1 st
(s \oo low, a small minonty may be able
to impose ils views unceasonably Note
that article 15 sets out the procedure
for deating with situations where the
meeting i guorate
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Notice of general meetings

12 (1)

)

)

@)

The mimimum penads of notice required to hold a general
meeting of the chanty are

(@) twenty-ane 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 genesal meetings.

A general meeting may be called by shorter notice of it is so
agreed by a2 majority In number of members having a nght to
attend and vote at the meeting, being a majonty who tagether
hold not less than 90 percent of the total voting nghts

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 1s to be an annval general meeting, the notice must
say 50 The notice must also contain a statement setting out the
nght of members to appomt a proxy under section 324 of the
Companies Act 2006 and article 19

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

13 The proceedings at a meeting shall not be mvalidated because a person
who was entitled to receive notice of the meeting did not receive it
because of an accidental omission by the charity

Proceedings at general meetings

Q)

(2

3)

15 )

No bussiness shall be transacted at any general meeting unless 3
quorum 15 present. in person or by Electronic Means

A quorum Is:

(a) Four members present in person, by Electronic Means, or by proxy and
entitled to vote upon the business to be conducted at the meeting, or

(b) one tenth of the total membership at the time
whichever 15 the greater

The authorised representative of a member orgamsation shall
be counted 1n the quorum.

i

(@) aquorum 1s not present within half an hous from the ime
appointed for the meeting, or

(b) dunng a meeting a quorum ceases ta be present;

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




Notes

@

Articte 15(3) - Note that this provision (3)
permits thie rescheduled meelng to

proceed without a quorum berng present

within 15 rinutes of the specibed stast

e it alse means that the number of

membets presenl i person of by proxy

15 minutes after the scheduled start of 16 (1)
the meeting will form the quorum if the

quofum required at article 14(2) 15 not

achieved

@
3
(4)
Asticle 17 - This 15 3 discretionary power 17 (1)
for the members present in person or by
proxy 10 adgourn a quorate meeting This
differs {rom the adjournment provisions
article 15 whech are not discrebonary and
must be used where 3 general meeting (s {2)
not quorate
(3
)
Article 18 - This sets out how voles may 18 (1)

be takea A poll is a formal count of votes
on a fesolution it can be useful where

a show of hands 15 inconclusive sk 1s

also sensible where the votes of certan
categories of member count for mare
than these of others and where these 1s 3
concern that this would not be recogmised
on a show of hangds where (he result s
close

The directoss must reconvene the meeting and must give at
least seven clear days’ notice of the reconvened meeting stating
the date, ime 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, by Electronic Means, or by proxy at that time shall
constitute the quorum for that meeting.

General meatings 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
fhifteen runutes of the tme appainted for the meeting a dwector
nominated by the directors shall chair the meeting

if there 15 only one director present and willing 1o act, he or she
shall chair the meeting

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, by Electronic Means, or by proxy and entitled to vote must choose
one of their number to chair the meeting

The members present in person, by Electronic Means, or by proxy at a

meeting may resolve by ordinary resolution that the meeting shall be
adjourned.

The person who 15 chainng the meeting must decide the date,
tme and place at which the meeting 1s to be reconvened unless
those details ase speafied in the resolution.

No bustness shall be conducted at a reconvened meeting unless
it could property have been canducted at the meeting had the
adjournment not taken place.

if a meeting is adjourned by a resolution of the members for
more than seven days, at least seven dear days’ notice shall
be given of the reconvened meeting stating the date, ime 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 sesult of, the show of
hands a poll 1s demanded

(3) by the person chamng the meeting; or

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

© by a member or members present in person, by Electronic Means,
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
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Artscle 18(5)(c) - Where it 15 deaded
that a pofl 1s to lake place in these
orcurnstances after a general meeting, all
the membexs af the chanty are enbitled
to vote
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@)

(3)

@)

G)

@

(b)

@)

(b)

(@)

(b)

@

(b)

{©

@

©

The dedlaration by the person who 1s chaiing the meeting
of the result of a vote shall be conclusive unless a poll 1s
demanded

The result of the vote must be recorded in the minutes
of the chanty but the number or proportion of votes cast
need not be recorded

A demand for a poll may be withdrawn, before the poll
15 taken, but only with the consent of the person who 15
¢hairing the meeting

If the demand for a poll 1s withdrawn the demand shall
not invahdate the result of a show of hands declared
before the demand was made.

A poll must be taken as the person who 1s chainng the
meeting directs, who may appoint scrutineers (who need
not be members) and who may fix a ume and place for
declaring the results of the poll

The result of the poll shall be deemed to be the resolution
of the meeting at which the poll 1s demanded

A poll demanded on the election of a person to charr a
meeting of on a question of adjourament must be taken
immediately

A poll demanded on any other queshon muyst be taken
etither immediately or at such time and place as the
person who 15 chainng the meeting directs.

The poll must be taken within thirty days after it has been
demanded

if the poll 15 not taken immediately at least seven clear
days’ nohice shall be given specifying the time and place
at which the poll is to be taken.

if 3 poll 15 demanded the meeting may continue to deal
with any other business that may be conducted at the
meeting

Content of proxy notices

19 1)

Proxies may only vahdly be appointed by a notice 1n wntng {3
“proxy notice”) which -

®

(b)

states the name and address of the member appainting
the proxy,

identifies the person appointed to be that member’s
proxy and the general meeting in selation to which that
person I1s appointed,




Notes

@

(3

@

Article 19 - This makes provision for
proxy voting Members of a company
have a legal nght to appoint proxies
under section 324 of the Companies

Act 2006 A statement about this aght
must be contained n a notice calhng a
meeting of the company (section 325 of
the Companies Act 2006) Article 12 deals
with such notices

19A(1)

The provision for proxias is based on the (2
provisions in Schedule 2 of the Compames
{Model Artidles) Regulations 2008

()

@

Article 20 - This complhes with the
Compames ACt 2006 which provides
that if certain requirernents are met
members may agree wrtten ordinary
and special resolutions {sections

288 - 298) whal constitutes an
authenticated docurment 15 explained
i section 1346 of the Compames Act
2006 A document sentn hard form 1s

20 (1)

16
1

(© 15 signed by or on behalf of the member appointing the
proxy, or 1s authenticated 1n such manner as the directors
may determine; and

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

The chanty may require proxy notices to be delivered in a
particular form, and may speaify different forms for different
purposes

Proxy notices may specify how the proxy appoinied under them
15 to vote {or that the proxy 1s to abstain from voting) on one or
moie iesolutions

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

(@) allowing the person appointed undes it as a proxy
discretion as to how to vote ont any ancillary or procedural
tesolutions put to the meeting, and

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

Delivery of proxy notices

A person who is entitled to attend, speak or vote {either on 3
show of hands or on a poll} at a general meeting remains so
entitled tn respect of that meeting or any adjournmeat of o,
even though a valid proxy notice has been delivered to the
charity by or on behalf of that person

An appointment under a proxy notice may be revoked by
delivering to the chanty a notice in wnting given by or on behalf
of the person by whom or on whose behalf the proxy nolice
was gwen.

A notice revoking a proxy appointment only takes effect if it 1
delivered before the start of the meeting or adjourned meeting
to which it relates,

If a proxy notice 15 not executed by the person appointing the
proxy, it must be accompamied by wntten evidence of the
authonty of the person who executed it to execute it on the
appointor’s behalf

Written resolutions

A resolution m wrting agreed by a ssmple 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 ypon it
had it been proposed at a general meeting shall be effective
provided that
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sufficiently authenticated by a signature
of the person sending or supplying It

A document sent in electronc form

s sulficently authenticaled () if the
tdennty of the sender 1s conlinined in a
manner speciiied by the company, or
{b) whete no such manner has been
specilied, f the communicalion containg
o 15 accompanied by a statement of the
identity of the sender and the company
has no reason to doubt the truth of tha
slaternernit

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

(b) asimple majority (or in the case of 3 special resolution 3
majority of not less than 75%) of members has signified
its agreement to the resolution, and

{©) s contained in an authenticated document which has
been received at the registered office within the pernod of
28 days beginning with the arculation date.

{2) A resofution tn wnting may comprise several copies to which
one of fmoare members have signified thetr agreement.
{3) In the case of a member that is an organisation, its authonsed
representative may signify 1ts agreement
Votes of members

21 Subject to artle 8, every member, whether an individual or an
organisation, shall have one vote

22 Any objection 1o the gualfication 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

23 (1)

@

(3

Directors

Article 24(1) - By 'natural person’ 24 (1)
we mean a human being rathes

than a company which can in scme Q@
circurnslances be regarded as a ‘person’
The minimum age far a director i khis
article 1s 16 years A statutory provision to
tiis effect came wito force on 1 Qctober

Any otgamsation that 1s a member of the chanty may nominate
any person to act as its representative at any meeting of the
chanty.

The organisation must give written notice to the chanty of the
name of its representative. The representative shall not be
entitled to represent the orgamnisation at any meeting unless the
notice has been received by the chanty The representative may
continue to represent the organisation untit written notice to the
contrary s received by the chanty

Any notice given to the charity will be conclusive evidence that
the representative 1s entitled to repsesent the orgamsation or
that his or her authonty has been revoked. The chanty shall not
be cequired to consider whether the repsesentative has been
properly appointed by the organisation

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

No one may be appointed a director if he or she would be
disquahfied from acting under the provisions of asticle 36

25 The number of directors shall be net less than three but (uniess

2008 otherwise determined by ordinary resolution) shall not be subject te any
MAxIMum,

26 The first directors shall be those persons notified to Companies House as
the first directors of the chanty
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Article 32 - Our publication Finding New
Trustees What chanbes need to know
(CC30) provides quidance on effective
methods of recruiting new chanty
trustees or directors and of familiansing
them wuth the chanty

18

27 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

28 (1)

The dwectars shall manage the business of the thanty and may
exercise all the powers of the chanty unless they are subject to
any restricions 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 dwectors at which a quorumi is present at the
tme the relevant deusion 1s made may exercise all the powers
exercisable by the directors
Retirement of directors

29 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 suffictent directors to hold 3 quorate meeting of the directors. At
each subsequent annual genesal meeting one-third of the directors or, if
their numbet is not three or a multiple of theee, the number nearest to
one-third, must retire from office If there 1s only one director he ot she
must retire

30 (1)

The directors to retire by rotation shall be those who have been
longest in office since their Last appointment If any directors
became of were appointed directors on the same day those to
retire shall (unless they otherwise agree among themselves) be
determined by lot.

(2) M a director 1s required to retire al an annual general meeting by
a provision of the articles the retirement shall take effect vpon
the conclusion of the meeting
Appointment of directors

31 The chanty may by ordinary resolution

M
@

appotnt a person who is willing to act to be a director; and

determine the rotation in which any additional directors are to
retire

32 No person other than a director retinng by rotation may be apponted a
director at any general meeting ualess

M
2

he or she is recommended for re-election by the directors, or
not less than fourteen nor more than thuty-five clear days

before the date of the meeting, the charty 1s given a notice
that
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Article 32(2){c) - Certain detals of
newly appointed directors must be sent
to Companes House an Form 2883

This inclydes details of curtent and any
former name, address, accupation, ather
directorships and consent to act

Article 36(2) - Dur publication finding
New Trustees What chanties need to
know (CC30) explains what seclion 72

of this Act covers In vary broad terms,
someone who has been convicied of
offences involving deception or frand, or
who 15 an undischarged bankrupt or who
has been removed from olfice as a chanty
trustee by us, will be disquabified from
acting as a dwector

september 2009

(@ 15 signed by a member entitled to vote at the meeting,

(b) states the member’s intention to propose the
appontment of 3 pesson as a director,

(©) containg the details that, if the person were to be
appointed, the chanty would have 1o file at Companies
House; and

{(d) s signed by the person who s to be propased to show his
or her willingness to be appointed

33 All members who are entitled 10 receive 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 15 to retie by rotation.

34 (1) The dwectors may appoint a person who 1s willing to act to be a
director

(2) A director appointed by a resolution of the other directors must
retire at the next annual general meeting and must not be
taken into account in determining the directors wha are to retire
by rotation

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

Disqualification and removal of directors
36 A director shall cease to hold oftice if he or she:

(1) ceases to be a director by virtue of any provision in the
Compames Acts or is prohibited by law from being a dwector,

(2) s disquabified from acting as a trustee by virtue of section 72
of the Chanties Act 1993 (ar any statutory re-enactment or
modification of that provision),

it LR e o etad fabinenth Oy

{4)  becomes incapable by reason of mental disorder, illness or
inpury of managing and admunistering his o¢ her own affaus;

(5)  resigns as a director by notice to the chanty (but only if at
least two directors will remain i office when the notice of
resignation 15 to take effect); or

(6) 1$ absent without the permission of the disectors fram all thesr
meetings held wathin 3 period of six consecutive months and
the directors resolve that his or her office be vacated.

(7}  ceasesto be a member of the charity.
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Article 38 - We provide guidance on
meetings n cur boaklet Chartties ond
Meetings (CC48) Article 38(5) 15 ophional
it 15 coramon but not obhgatory fos lhe
chair to have a casting vote at directoss’
meetings Articte 38(6} ts also optional
it permits directors to hold meebings by
suitable eleckronic means where this

15 agreed by the directors and whese
each dicector at the meebing 1s able to
commumgcate with the other persons
attending the meeting If arnicle 38(6) 15
adopted, the eptional wider defimtion of
‘present’ i asuicle 39(1) should also be
adopted

Remuneration of directors

37 The directors must not be paid any remuneration unless it 1s authonsed
by article 6

Proceedings of directors

38 (1)

(2)
3

@

The directors may regulate their pioceedings as they think #t,
subject to the provisions of the articles.

Any director may <all a meeting of the direttors.

The secretary (If any) must call a meeting of the directors if
requestad to do so by a director.

Questions ansing at a meeting shall be decided by a majonty of
votes

[Optional

G)

.6

39 (1)

v

&)

In the case of an equality of votes, the person who 1s chairng
the meeting shall have a second or casting vote ]

A meeting may be held by suitable 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 15 present at the time the deaision 1s purported to be
made [‘Present’ includes being present by suitable electromg
means agreed by the directors in which a participant or
participants may cornmunicate with all the other participants.]

The quarurn shall be two or the number nearest to ane-third of
the total number of directors, whichever s the greater, or such
larger number as may be decided from time to time by the
directors

A disector shall not be counted in the guorum present when any
decision 1s made about 2 matter upon which that director is not
entitled to vote N

40 if the number of directors 15 less than the number fixed as the quoruim,
the continuing directors or director may act only for the purpose of
liling vacancies or of callhing a general meeting.

a1 @)

@

The directors shall appoint a director to chair thetr meetings and
may at any bime revoke such appointment.

if no-one hias been appointed to chair meetings of tha directors
or If the person appointed is uawilling to preside or Is not
present within ten minutes after the time appointed for the
meeting, the directors present may appomnt one of therr number
to chair that meeting.
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(3)  The person appointed to chair meetings of the directors shall
have no functions or powers except those conferred by the
articles or delegated to bum or her by the directors

42 (1)  Aresolution in writing of in electronic formn agreed by a simple
majonty of all the directors entitied to receve nolice of a meeting
of directors or of a commutiee of directors and to vote upon the
resolution shall be as vahd and effectual as if it had been passed
at 3 meeting of the directors or (as the case may be) a commistee
of directors duly convened and held provided that

(@) 3 copy of the resolution is sent or submitted to all the
directors eligible to vote; and

(b) a simple majority of directors has sigmfied its agreement
to the resolution in an authenticated document or
documents which are recewved at the registered offtce
within the penod of 28 days beginning with the
arculahon date.

(2)  The resclution n wrniing may comprise several documents
containing the text of the resolution in like form te each of
which one or more dicectass has signified their agreement

Delegation

43 (1) The dwrectors may delegate any of their powers or functions
to 3 committee of two or mose directors but the terms of any
delegation must be recorded 1n the ninute book.

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

(@) the relevant powers are 1o be exerased exclusively by the
commutiee to whom they delegate;

(b) no expenditure may be incursed on behalf of the chanty
except in accordance with a budget previously agreed
with the directors.

(3)  The directors may revoke of alter a delegation.

(4) Al acts and proceedings of any committees must be fully and
promptly reported to the directors

Declaration of directors’ interests

44 A director must declare the nature and extent of any interest, direct or
indirect, which he or she has in a proposed transaction of arrangement
with the chanty or n any teansaction of arrangement entered into by
the charnty which has not previously been declared A director must
absent umself or herself from any discusstons of the directors in which
it 1s possible that a conflict will anse between his or her duty to act
solely in the interests of the chanty and any personal interest (induding
but not hrmted to any persanal financal interest).
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Article 45 - This article permils
unconflicted direciars {o aulhonse a
conflict of interests ansing from a duty
ol loyally owed by 3 director io another
organisaion of person prowded Lhat
there 15 no direct or ndirec! benefit of
any nature fecewed by the director in
question of by a coninected persen Such
a procedure 15 permitted by section
175(d) and (5) of lhe Companies Act 2006
(as modibed tos chantable compames
by section 181} where provision 15 made
for it In the asticles The Commission
considers that such a procedure should
be limited to conthicts ansing from 3
duty of loyalty to another orgamisation
ot person where there s no direci or
indirect benefit ol whatever nature to
the direclor o 1o 3 connected person In
other arcumstances involving a situation
leading to 3 conflict of interesis on the
part of a dwector, the Commission 15
able tg authonse the dwegior to act
nolwithsianding the conflict where ilis
saiished that this would be expedient i
the \nterests of the chanly (section 26 of
the Chanties Acl 1993)

Conflicts of interests

45 (1)

@

If 3 conflict of interests anses for a director because of a duty of
loyalty owed to another organisation or person and the conflict
15 not authonsed by virtue of any other provision in the artides,
the unconflicted directors may authonse such a conflict of
interests where the following conditions apply.

{3) the conflicted director 1s absent from the part of the
meeting 3t which there 15 discussion of any asrangement
of tcansaction affecting that other organisation or person;

(b) the conflicted director does not vote on any such matter
and 15 not to be counted when censidening whether a
quorum of directors 1s prasent at the meeting; and

(©  the unconflicted diectors consider it is in the interests
of the chanty to authorise the confhict of interests in the
circumstances applying

in this article a conflict of Interests ansing because of a duty of
loyalty owed to another organisation or person only refers to
such a conflict which does not involve a dwect or induect benefit
of any nature to a director or to a connected person

validity of directors’ decisions

46 {1)

(2)

Subject to article 46(2), all acts done by a meeting of directors,
or of a commuttee of directors, shall be vahd notwithstanding
the participation in any vote of a director:

(@) who was disqualiiied from holding office,

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

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

if without:
(d) the vote of that dwectar, and
(@) that director being counted in the quorymy;

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

Articte 46(1) does not peramt a director of 3 connected person
to keep any benefit that may be conferred upon him of her by a
resolution of the directors or of a committee of directors if, but
for article 46(1), the resolution would have been vaid, or if the
director has not complied with article 44
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Article 48 - Using the power to make
tules at article 57, the directors can
decide in what format the minutes should
be kep! and how to validate them

Adticle 49 - The Statement of
Recommended Practice for chanties is
available on our website, or in hard copy,
from the publishers CCH at £95 (plus
postage and packing) per copy Then
custorner services number 3 0870 777
2606

Article 50 - Guidance available on our
website sets out the key accounting
requirements for charities All chanties
with incomes over £10k must send an
Annual Report and Annual Return to us
within 10 months of the end of thexr
financial year Chanbes with incomes aver
£25k must in addition send accounts

Article 50(1)(c) - The Annual Return
provides a summary of key financial data
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| Seal
|
§ 47 If the chanty has a seal it must only be used by the authorty of the
directors or of a committee of dwectors authorised by the directors The
1 directors may deterrine who shall sign any instrument to which the

seal Is affixed and unless otherwise 50 determined it shall be signed by
a director and by the secretary (if any) or by a second director.

Minutes

48 The dwrectors must keep minutes of all:
{1 appointments of officers made by the directors,
(2) proceedings at meetings of the chanity,
(3) meetings of the directors and committees of directors including.
{a) the names of the directors present at the meeting;
(b) the decisions made at the meetings; and
() where appropriate the reasons for the decisions.
Accounts

49 1) 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 fair view and follow accounting standards
issued or adopted by the Accounting Standards Board or its
successors and adhere to the recommendations of applicable
Statements of Recommended Practice.

2 The diwectors must keep accounting records as required by the
Compames Acts

Annual Report and Return and Register of Charities

50 (1)  The directors must comply with the requirements of the
Chanties Act 1993 with regard to the.

(3 transmussion of the statements of account to the chanty,

(b) preparation of an Annwal Report and 1ts transmission to
the Commussion,

() preparation of an Annual Return and its transmission to
the Commission

(2)  The directors must notify the Commission promptly of any

changes to the charity’s entry on the Central Register of
Charities



Wofles

Articles 51, 52, 53 & 55 - There are
detaiied requirements with regard to
elecironte communiczhions contamed in
the Compamies Act 2006 Sections 308-
309 deal with the manner in which notice
13 lo be given and the content of any
not:ce on a website Section 333 relates to
sending documents relating to meetings
elc in electronic form Sections 1143-1148
and Schedules 4 and 5 deal wilh sending
of supplying dacumeats of information
Sechion 1168 contans defimtions of “hard
copy” and “gleclronic form” and other
relevant terms

Means of communication to be used

S

52

33

54

55

(1

)

Subject to the artides, anything sent or supplied by or to the
chanty under the articles may be sent or supplied in any way

n which the Compamies Act 2006 provides for documents or
information which are authonsed or required by any provasion of
that Act to be sent or supplied by or to the chanty

Subject to the articles, any notice or docurnent to be sent or
supphed to a director in connection with the taling of decisions
by directors may also be sent or supphed by the means by
which that director has asked to be sent or supphed wsth such
notices or documents for the time being

Any natice to be given ta or by any person pursuant to the artictes,

U
@
(1)

@

A member present in person or by Electronic Means at any meeting of the charity

rust be m wating, or

must be given 1n electronic form.

The chanty may give any notice to a member either.
(a) personally, or

(b) by sending 1t by post n a prepaid envelope addressed to
the member at his or her address, or

() by leaving it at the address of the member: o
(d) by giving it n electronic form to the member's address.

A member who does not register an address with the chanty or
who reqisters only a postal address that 1s not within the United
Kingdom shall not be enttled to receive any notice from the
chanty.

shall be deemed to have received notice of the meeting and the purposes for
which it was called.

M

()

G)

Proof that an envelope containing 3 notice was properly
addressed, prepaid and posted shall be conclusive evidence that
the notice was given.

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 accordance with section 1147 of
the Compames Act 2006

tn accordance with section 1147 of the Cormpanies Act 2006
notice shall be deemed to be given

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

(b) 1n the case of an electronc form of communication, 48
hours after it was sent.
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Notes

Article 56 - This provision 13 about the
extent to which the directors shauid be
prolected (‘indemmfied’) from hiabibty

it reflects changes in the law made by
the Comparies Act 2006 Three options
are given for indemnifying directoss It
may be helpful to consult your own legal
advisers about which approachi 1 best for
your charily

The aptions here cater for the needs of
mast chanties the main differences are
to do with whether the company wishes
to ndemnify its directors in indmdual
cases, of whather this protection should
be 3 fight to which they are autoraatically
entitled Note that none of these options
gives 1he company the power to grant a
blanket mdemnity to its dicectors - they
are all lumited to what 15 allowed by law
and can only be exercised in the interests
of the chaty

ARer cansideting the bullet points below,
choose one option and delete the others

- QOpbion 1 gives the company the
option to mdemnify diractors i any
arcumstances permitted by the
Compantes Act 2006 It does not canfer
any right e an indemmnity This opbon
does not expliatly cover officers other
than directors, but the general law
irnplies an ability 6 indemmily them

Opuon 2 enables the company to
pravide a nght to an indemaity for
directars A power to indemnify gther
ofhcers may be imphed

Opuon 3 enables the company to
confer on directors \he right to 3
linited indemeanty as set out i the
arucle

Article 56A - This article 5 optional bul
wauld permit the chanty to sndemmfy
an auditor 1a the limited crcumsiances
permitted by section 533 of the
Companes Act 2006
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Indemnity

{option-3
[s6 (1)

The chanty may indemnify 3 relevant director agams
hability incuered by him or her or 1t in that capag
extent permitted by sections 232 to 234 of the"Compantes Act
2006

(2 In this article a “relevant dire¢
director of the charity ]

means any director or former

{Option 2
(56 (1)

alt indemnify any director against any hability
by him or her in that capaaty, to the extent permitted

sections 232 to 234 of the Companies Act 2006.

In this article a “relevant director” means any director or former

[Option 3
(56 (1)

The chanty shall indemnify every director against any habihty
ncurred in successfully defending legal proceedings n that
capadcity, or in connection with any application in which relief
15 granted by the Court from hiabity for neghgence, default, or
breach of duty or breach of trust in relation to the chanty

(2)  Inthis article a “relevant dwector” means any director or former
director of the charity ]

[Optional

56AThe chanty may indemnify an auditor agamst any hability incurred by
hin or her or 1t

(1) i defending proceedings (whether civil or cniminal) n which
judgment 1s given In his or her or its favour or he or she or it is
acquitted, or

(2)  n connection with an application under section 1157 of the
Comparnves Act 2006 (power of Court to grant relief in case of
honest and reasonable conduct) in which relief 1s granted to him
of her or it by the Court )




Notes

Article 58 - The chanly has power under
the Compames Acts to wind up The
directors must comply with company

faw tn using that power and provide
Companies House with the required
dacumentation In these crcumstances,
directors will need (0 send to us pramptly
a copy of the relevant resalution and a
copy of the fnal accounts

1 Rules

57 (1)

@

The directors may from time to time make such reasonable
and proper rules or bye laws as they may deem necessary
or expedient for the propes conduct and management of the
chanty

The bye laws may requlate the following matters but are not
restrncted to them

{3) the admission of members of the chanty (including the
admission of organisations to membership) and the rights
and pnvileges 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 i relation to one
another, and to the chanty's employees and volunteers,

() the setting aside of the whole or any past or parts of the
chanty’s prermises 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 sa far as such procedure 1s not regulated by
the Companies Acts or by the artictes,

(e) generally, all such matters as are cammonly the subject
matter of company rutes,

(3)  The charity 1n 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 os bye laws shall be binding on all members of the
chanty No rule or bye law shall be mconsistent with, or shall
affecs or repeal anything contained in, the asticies
Dissolution
58 (1) The members of the charty may at any time before, and In

expectation of, its dissolution resolve that any net assets of

the chanty after all its debts and iabibties have been paid,

or provision has been made for them, shall en or before the
dissotution of the chanty be apphed or transferred in any of the
following ways

{3)  duectly for the Objects; ot

(b} by transfer to any chanity or chanties for purposes similar
to the Objects, or
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()

(O toany chanty or chanties for use for particular purposes
that fall within the Objects

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

{3) directly for the Objects, or

(b) by transfer to any chanty or charittes for purposes simdar
to the Objects, or

(9 toany chanty or chanties for use for particular purposes
that fall within the Objects

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

to a member that is itself a chanity) and if no resolution in
accordance with artide 58(1) (s passed by the members or

the directors the net assets of the charity shall be applied for
chantable purposes as directed by the Court or the Commussion




Nofes
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