Notes

These explanalary notes are tor advice
and reference ¢nly and in no way
lofrm pait of the text of the Articles of
Assogipon

Detals 2bout the requirements of the
Comparies Act 2006 are available rom
(ompanies House

www companieshouse gov uk and pur
viebsite www.chaily-CCMmmussIon gav.ux

insert compary Name

Article T - Inse: L cormpany uaing I
general, the Commussion can accept

any name but has the pewer o direct
requstered chanly names Lo be changed
i1t the crcumstances set out in sectign
5(2) of the Chartties Act 1993, which are
explained a1 our pubhcation Registering
as ¢ Chorty (CC21) and in our Cperatienal
Guidance (2018 - nvames of chanbies)
available en our websile. In very broad
terms, the name shauld not be olfensive,
ot identical to (or too Iike) the name of
any other charity, or tkely to mislead

the pubiic about its purpases, aclivities,
slatus, of connactions.

asticle 2 - The articles weclude relerence
10 @ cornpany secietaly Hawng a
comipany secretary i no longer a legal
requirernent. Accordingly, the refefences
to e comparny sedelary are such thal
ihe charity can operate without one

it 1t wishes 0 do so Apart from the
debirntion of “secrerary” and “olficers” ins
this mterpretation article, there are also
references {0 the secretary in arhcles,
38(3) and article 47
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COMPANY NOT HAVING A SHARE CAPITAL

Articles of Association for a Charitable Company

Articles of Association of

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

Interpretation

2 o the artidles:

“address” means a postal address or, for the purposes of electronic
communication, a fax number, an e-mail or postal address o a
telephone numbet for receiving text messages in each case registered
with the charity;

“the articles” means the charity’s artictes of association;

“the charity” means the company intended to be regutated by the
arlicles;

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

. the day when the notice is given or deemed to be given; and
. the day for which it is given or on which it is to take etfect;

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

“Companies Acts” means the Compames Acts (35 defined in section 2 of
the Companies Act 2006) insofar as they apply to the charity;
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Notes

“the directors” means the directors of the charity. The directors are
chafity trustees as defined by section 97 of the Charities Act 1993,

“document” includes, unless otherwise specified, any document sent or
supplied in electronic form;

“electronic form” has the meaning given in section 1168 of the
Compaties ACt 2006,

“the memorandum” means the chanty’s memarandum of association;
“officers” includes the directors and the secretary {if any);
“the seal” means the common seal of the charity if it has one;

“secrelary” means any person appointed to perform the dyties of the
secretary of the charity;

“the United Kingdom” rmeans Great Britain and Narthern treland; and

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

unless the {ositext otherwise requires words or expressions contained
in the articles have the same meaning as in the Companies Acts but
excluding any statutory medification not in 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 labifity of the members 15 limited to a sum not exceeding £10,
being the amount thal each member undertakes to contribute to the
assets of the charity in the event of its being wound up while he, she
or it is a member or within one year after he, she or it ceases to be a
membet, for:

(M payment of the charity’s debts and liabilities incurred befare he,
she or it ceases to be a3 member;

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

{3) adjustment of the rights of the contributories among
thermnselves.
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Notes

Article 4 -The arl.cles of a non-
chantable company are nol required

1c have gbjects. However, 2 thantab'e
compary’s articles must specif:caliy
restrict the company to only furthering a
thaiitabie ob,ect

Insert the purpose for which the cormpany
has been formed. A chanty's objects must
be expressed in exclusively charitadle
lerms. Guidante 1s available in our
publication hoosing 6nd Prepuing o
Govermng Oocument ((C22). The key
elements Lo include are:

- the purpose riseli (2g establishing and
runa-ng a schoal);

- e people who can tenefil; and if
appropnate

- any geographic limits which may be
needed to define the area of benetit.
This will riot always be necessary. If
you do include an area of benetit, Wi
comman to define it by reference to
a local government area this has the
advantage of ¢larity and simplaty,
but can create problemns if the area 1s
subsequently aftered ar abolished

article 5 - 115 uselu) te include these
powers 1o avoid any misunderstanding of
the nature of the key powers available to
the chanty and the conditiens that have
to be met when exercising the powers
Examples of powers that companies
alteady have include a power 10 insure
and a power 10 amend the atticles of
ass00iation: note however (hat this
power of amendmenl may n certamn
creumstances only be exercised wilh

aur prior consent under s 64 of the
Charities Acl 1993 (see our Operationa!
Guidance (06GA?Y Alterotrons to gaverning
documents choritoble comparnies on our
website)

Article 5(1) -This proviges a general
power 10 raise funds through a wide
variety of methods nclyding inviting
and recenving donations and legacies.
The only restnctior here 15 that it

does not allaw the chasily 10.endage

in taxable permanent trading for the
purpose of raising funds. (Tradng on a
small scale 15 allowed. HM Revenue and
Custorms provides guidance on Lhe tax
treatment of different sorts of tiading.)
If your charity 15 Likely to raise funds
from tracing, oJr publication Trustees,
trading and tax (CC35) provides detailed
adwvice The terms of Lhis power do not
prevent trading in qider to carry cut

the charity's objects * for examole, an
edutational charily zan charge fees lor
the educational services 1l provides
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Objects

4 The charity’s objects ("Objects”) are specifically restricted to the
following:

To provide support to migrénts, those seeking asylum and those granted
refugee status or leave to remain and their dependents living primarily in the
wider Bristol area; to assist them to adapt within a new community,
particularly by facilitating the provision of education, vocational skills,
training, advocacy, legal and other advice.

To support those in poverty and enhance opportunity among individuals,
families and communities who experience social exclusion within the area. |

To encourage community cohesion through raising awareness and increase
understanding amongst the public of the social issues included in objects (1)1
& {2) and to inform public policy.

Powers

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

e} to raise funds. In doing so, the charity must not undertake any
taxable permanent trading activity and must comply with any
refevant statutory regulations;

(2) to buy, take on lease or in exchange, hire or otherwise acquire
any properly and to maintain and equip it 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 36 and 37 of
the Charities Act 1993, as amended by the Charities Act 2006;

(4) to borrow money and to charge the whole or any part of the
property belonging to the charity as security for repayment of
the money barrowed ar as security for a grant or the discharge
of an abligation. The charity must comply as appropriate with
sections 38 and 39 of the Charities Act 1993, as amended by the
Charities Act 2006, if it wishes to morigage land;

(5) 1o co-operate with other charities, votuntary bedies and
statutory authorities and to exchange information and advice
with them;



Notes

Articte 5(2) - This power s heipful if

the charity (s to acquire property either
for use as office prernises or functionally
(such as a playground or schoal site). Our
pubhication Acquiring Land (CC33) conlaing
further guidance on Lhe issue

Articte 5(3) - This power enatles the
charily to dispose of its property. Sections
36 and 37 ol the Chariies Acl 1993, as
amended by the Chariies Act 2006, apply
lo most charities and require compliance
with cefr;ain cordmions 1o ensyre thal
chanity property is disposed of for the
bes: terms reasonably obtanable. Our
pubhication Sales, legses, transfers or
mortgoges What trustees need to know
about dispesing of chanty fond (CC28)
provides more information about this

Article 5(4) - This provides the company
with an explicit power {0 borrow It also
inakes clear that if this power invecives
securning the foan en land of the charity,

it must comply with the reguiremnents of
the Charities Act 1993, as amended by the
Charities Act 2006. Sriefly, the directors
ate required 10 take advice and provide
certain certificates /slatements when they
are barrewing money by way of morlgage
Qur Operaticnal Guidance 0622 (Borrowing
and mortgages) on our webstte provides
detailed nformation on this

Article 5(9) - This power tannot He used
10 emnplay duectors as sltaff See article 6

Article 5(10) - The Truslee Act 2000
provides wide pawers ¢f invesiment and
requires the chanty to take advice and

to consider the need to nvest in a range
of different investmen's, Qur publication
nvastment of Charitable Fungs

Basic Prnciples {(C18) provides more
infermation about charily investments.
we strongly recommend that the dicectors
recard any investment policy in wiiting,
they are legally reguired 10 do so «f they
delegate their investmert functian to

an investment manager. The powers to
employ agents, nominees and custadians
are of particular use where the charity
Wwishas (0 USE an investment manager.

Article 6 15 concerned with direclars’
benehits and rernuneration. Within this
article are lwo oplions: Option 1 prohibits
diectors ffom derving any nancial
benefit from the chanty Oplign 2 permits
no rmore than a rminonty ol the direciors
to be paid :n certam instances (such as
the supply of goods and/or services),
subject to the stated controls The

option 2lso allows other types of trustee
beneht, subject to the Commission’s priur
consent Qur guidance Frustes expenses
urd payments {{{17} provides mare
information abaut trustee benefis.

- = _ Y

(6)

)

)

(10)

(1)

(12)

to establish or support any charitable trusts, associations or
institutions tormed for any of the charitable purposes incfuded
in the Objects;

to acquire, merge with or to enter into any partnesship or joint
venture arrangement with any other charity;

1o set aside income as a reserve against future expenditure but
only in accordance with a wiitten 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 is peimitted to do 5o
by article 6 and provided it complies with the conditions in that
article;

to:
{a)  deposit or invest funds;
(by employ a professional fund-manager; and

{¢) arrange for the investments or other property of the
chanty to be held in the name of a ncminee;

in the same manner and subject 1o 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 73F of the
Chdrities Act 1993;

to pay out of the funds of the charity the costs of forming and
registering the charity both as 3 company and as a charity;

Application of income and property

Universal clauses

The income and property of the charity shall be applied sclely
towards the promotion of the Objects.

(3 A director is entitled to be reimbursed trom the property
of the charity or may pay out of such property reasonable
expenses properly incurred by him or her when acling on
behalf of the charity.

(b) A directer may benelit from trustee indemnity insurance
cover purchased at the charity’s expense in accordance
with, and subject to the conditions in, section 73F of the
Charities Act 1993,

(¢} A director may receive an indemnity from the charity in
the circumstances specified in article 56.
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Notes

Article 6(1) The income and property
of a charity must be applied solely Lo
further 1ts objects and not lo benefn

the members or directors (except to the
extent nermitted) The dweclors have a
duty to ensure that the funds are carrect'y
applied in accordance with thus principle

Article 6{2){(b) - )f Option 1 of article
6(43 15 used then lhus benekt may sull be
providec as Option 1 does not expressly
prehibit the purchase of trustee indernnuty
insurance cover purchased a: the chanty’s
expense.

Article 6(4) - A charity director may not
derive any financral benefit from nis or
her ctfice urless spechically aulhonsed
to ¢o so by the Courl, the Charity
Comrission or the express terms of the
governing gocurent of the charity. This
profubition extends to people cosely
connected 10 the direclor  see article

6(S)(b).

Use Option 1 and delete Option 2 [sub-
clauses 4(A)}-a{0)] if the charity will want
to prohibit the directors from receiving
any payment fram the charity other then
for the type of expenses permitied at
articte (6)(2)

Use Option 2 [swo-clauses 4(A)-1(C)] and
defete Cption 1 [sub-clause 4(AY if the
charty will want to permit less than a
majonty ol the directors to receive.

- paymen! for goods and services
supplied to the charity under the
statutory power; and for

- payment for the supply of goads onty,
subject to the controls of sub-clause (4}
(O}, and/ar

- any lurther financial benehit previgusiy
authornised by the Chanty Commission
: gur publication Trustee expenses
ond payments ((C11) advises on
the considerations when seeking
the Cammissien’s authanty in these
creumnslances

Opticn 2 additionally perrits directors

1o enler intg the sorts of lransactions
covered in 6{4)(B) if it +s thoughi that it
will be in the best interesls of the charty.

The extent of the Oplian 2 sub-ciauses
used will depend an the char.ty's
requirements Use ol any sub-clause
permitting a payment should only be an
the basis that 1t is expedient and in the
charity's best nterests If sub-clause (4)
(B){a)(iil) is used then s Musi sub-cause
a0
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None of the income o1 property of the charity may be paid or
transferred directly or indirectly by way of dividend bonus oi°
otherwise by way of profit ta any member of the charity. This
does not prevent a member who is not alse a directar teceiving:

(@ a benefit from the charity in the capacity of a beneficiary
of the charity;

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

Directors’ benefits — Options

from the chafmy-ag terms preferential to thase applicable to
other members of the Publig, of sell goods or services to the

benefit from the charity] In this articie a~agncial benefit’
means a benefit, direct or indirect, which is eithe™magey or has

S moaotary \I'QII o]
7 gl

[Option 2 -Provision of goods and services, employment, other
remuneration/financial benefits - directors/connected persons

4)A)

No director or connected person may:

(3} buy any goods or services from the charity on terms
preferential to those applicable to members of the public;

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

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

(d) receive any other financial benefit from the charity;
unless:

(i)  the payment is permitted by article 6(4)(B)(a); of

(i) the directors obtain the prior written approval
of the Commission and fully comply with any
procedures it prescribes,

kn this article a ‘financial benefit” means a benefit, direct or indirect,
which is either money or has a monetary value.

Option 2 continued - Scopé and powers permitting directors’/
connected persons’ benefits

(4){B)

A director or connected person may receive a
benefit from the chanty in the capacity of 2
beneficiary of the charity provided that a majanty
of the directors do not benefit in this way.

@ M



Notes

Drecters are under a speofic duty to
avoid a s'luaton in which they have, or
can have, a direct of ingirect interest thal
conflicts, or possibly may conflict, with
ihe interesis of the comnpany (section
125(7) of the Carmpanies Act 2006).

In the case of a cha:stabte company

this duty can be modified as regards a
conliict of interesis acsing o relation

10 & tiansaciion of airangement wilh

the company if 1t s permitied by the
company’s arlicles of association (seclion
175(3) of the Companies Act 2006).

Wrere a benefit 1s authonised by an order
cf the Court or of the Charity Commission,
e duty Lo avaid a conflict of interests
does not arise {section 26(5A) of the
Charities Act 1993).

In addition, authurisgtion may be given
by the unconflicted directars o a conflict
of interests where the company’s
constitution includes a provision enabling
them Lo provide swch autherisation
(sechion 175(3) of the Compames Act
2008).

Article 6(4){(A) in Opton 2 provides the
necessary struciure for all the benefits

cither to be speifically authorised by the

artictes within the terms of sechion 175(3)
of the Companies Act 2006 (as modified
by section 181 for chartable cornpanies)
of i be authorised dy the Comrmission

so that the duty in sectien 175(1) of the
Companies ACt 2006 does net apply. in
addwtion, because ot the specific duty

of section 175 of the Companies Act
2006, some provision bas been made foi
conihicts of dubies where a dwectar owes
a duly ol loyally to anothes viganisation
but the uncorflicted directors consider it
15 in the best interests of the charity for
that director to continue as g direclor This
provisigon can be found at article 45.

Mote that article 44 imposes a duty on
the directors 10 declare an interest in
any transaction of the chanty and to
absent themselves from any discussion
where there inay be a conflict between
their personal interests and those of the
chatity This would include, for example,
discusssens about the need for the
provisien of a particular service which one
of the directors fnighl have an interest in
supplying {alihough in this exarmple the
terims of section 734 of the Charities Act
1993 would already make L necessary
for the direclor 1o absen: him/berself}.
Statutory dul-es to declare any interests
came into force on 1 Cctober 2008
(sections 177 and 182 of the Campanies
Act 2006).

— R

(i) A director or connected person may enter into a
contract for the supply of services, or of goods that
are supplied in connection with the provision of
services, to the charity where that is permitted in
accordance with, and subject to the conditions in,
section 73A to 73C of the Charities Act 1993.

(iii)  Subject to article 6{4)(C) a director or connected
person may piovide the charity with goeds that are
not supplied in connection with services provided to
the charity by the director or connected person.

(iv) A director o connected person may receive interest
on money lent to the charity at a reasonable
and proper rate which must be 2% (or more) per
annum below the base rate of a clearing bank to be
selected by the directors.

(v) A director or connected person may receive 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
provided that the director concerned shall withdraw
from any meeting at which such a proposal or the
rent or other terms of the lease are under discussion.

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

(vii) A director or connected person may take partin
the normal trading and fundraising activities of the
charity on the same terms as members of the public.

Payment tor supply of goods only - controls

(H(C)  The charity and its directors may only rely upon the authority
provided by article 6(4)(B)(3)(ili) if each of the following
conditions is satisfied:

(@

(b)

The amount or maximum amount of the payment for the
goods is set out in an agreement in writing between:

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

(iiy  the director or connected person supplying the
goods (“the supplier”) under which the supplier is
to supply the goods in question to or on behalf of
the charity.

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.

August 2610
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Notes

Article 6{4){A)(a) Option 2 - This does
not prevent a direclor from buying or
leasing land from the chanty. such
transachons will however require the
Commussion’s consent ynder section 36
of the Chanties Act 1993, Ay financial
benefit autherized by this article must be
within the stated definition

Article 6(4){AXd) Option 2 - Our
putlication Trustee expenses and
payments (CC11) expla:ns the
circumstances in which we will authonse
a payment 1o a direclor

Article 6{4)(B}(a) Option 2 - This sets
out possible powers W penmit a range of
diferent beneflils for directors f Oplian
2 is used and 1t is going to be in the
interests of Ihe charity to inciude these.

Article 6{4)(B)(a){i) - Chanties
benefiting all local Inhabitants in specific
geographical areas (eq community
associations) may wish 1o substitute the
following ‘A director or connegled persui
may receve a benetit fropm the charity

as & benehoiary provided it 1s availlable
generaily o the benefinanies of the
chanty’

Article 6{4)(B)(a){iv) - The effect of this
clause is thal nio interest can be pawd to

a director unless the chosen base rate 1$
mere than 2%

These powers cannot be adopted by
existing chanties without the autherity of
the Charity Commission. Nong of these
options permits the directors to recewe
payment for acting as director
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{5}

(@)

(e)

{Q)

(@)

(b)

The ather directors are satisfied that it is in the best
interests of the charity to contract with the supplier rather
than with someocne who is not a director or connected
person. In reaching that decision the directdrs 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 is discussion of the preposal to enter intc 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 is present at the meeting.

The reason for their decision is recorded by the directors
in the minute baaok. '

A majarity of the directors then in office are not in receipt
of remuneration or payments authorised by article 6(4)(A)]

n sub-clauses (2)-(4) of this article 6 “charity” shall
include any company in which the charity:

holds mare than 50% of the shares; or

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

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

in sub-clause (4) of this article 6, sub-clause (2) of article 45
and sub-clause (2) of article 46 “connected person” means:

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

iy the spouse or civil partner of the director or of any
person falling within paragraph (i) ahove;

(i) a persen carrying on business in partnership with
the director or with any person falling within
paragraph (i) or (i) above;

(iv) an institution which is controlled -

() by the director or any connected person failing
within paragraph (i), (ii), or (i) above; or

[ ——_ ]



Notes

Article 7(5) - It 15 very important for

Llhe good administration of the chanty to
keep Lhe register of members up to date:
failure to do s0 an result in a number of
problems, including serious difficutties
wilh the calling of annual or general
meetings. 't should also be remembered
that section 116 of the Cornpanies Acl
2006 sets ot certain requirements for
making the reqister avadable t¢ members
of the ¢chanty and to the public.

=3 00

Members

(3)

(") by two or more persons falling within sub-
paragraph (1), when taken together

(v)  a body corporate in which -

() the director or any connected person falling
within paragraphs (i) to (iii) has a substantial
interest; or

(1) two or more persons falling within sub-
paragraph (i) who, when taken together,
have a substantial interest.

() Paragraphs 2 10 4 of Schedule 5 to the Charities Act 1993
apply for the purposes of (nterpreting the terms used in
this sub-clauseé.

The subscribers to the memorandum are the first members of
the charity.

Membership is open to other individuals or organisations who:

{a) apply to the charity in the form required by the difectors;
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 application.

{6)  The directors must inform the applicant in writing of the
reasons far 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 must be
notified to the applicant in writing but shall be final.

Membership is not transferable.

The directors must keep a recister of pames and addresses of
the members.

Classes of membership

8 (1)

The directors may establish classes of membership with
different rights and obligations and shall record the rights and
gbligations in the register of members,

The directors may nol directly or indirecty alter the rights or
obligations attached to a class of membership.
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Notes

Article 10 - We provide guidance on
meelings in our booklet Charities and
Meetings ((C48), produced i associatian
with The Institute of Chartered Secretaries
and Adrunistratars (1CSA) Thus article
makes provis:on for an annual general
meeting. However, an annual genecal
rmeeling is not a legat requirement ang
this aruicle can be emendec wherg s
s appropriale |f no provision is 1o be
made for an annua: generat meeting,
tonseqJenual amendments will be
required to articles 12{1){a), 12(3), 29,
30(2} and 34(2)
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(3) The rights attached to a class of membership may only be
varied it:

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

(b) aspecial resolution is passed at a separate general meeting
of the members of that class agreeing 1o the variation.

{4) The provisions in the articles about general meetings shall apply
to any meeting relating to the variation of the rights of any class
of members.

Termination of membership
9 Membership is terminated if:
1) the member dies or, if it is an organisation, cegses to exist;

2) the member resigns by written notice te the charity unless, atter
the resignation, there would be less than two members;

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

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

(3) the member has been given at leasl twenty-one days’
notice in writing of the meeting of the directors at which
the resolution will be proposed and the reasons why it is
to bé proposed;

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

General meetings

0 (1 The charity must hold its first annual general meeting within
eighteen months after the date of its incorposation.

(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.

11 The directors may call a general meeting at any time,



Notes

Article 12 - This articie prov.des for

21 days’ nolice Tor an annual general
meeting or a general meeting called

for the passing of a special resolution.
The cnly tegal requirement in respect of
notice for general meetngs of a private
company specifies notice of at least

14 days. Azcordingly, this figure can be
subst-tuted if considered appropnate.

Notice ol a general meeting s required to
include a statement setting out the nights
ol members O appoint a proxy (section
325 of the Companies Act 2006}

Asticle 14(2) - Insert the hgure for the
quorym. This should be set with care 1l
it is tog high, any absences may make
it difficelt 1o have a valid meeting. £t
15t low, 8 small rrinarity may be able
o impose ils wiews yareasonably. Nole
that aiticle 15 sets out the pruzedure
for dealing wilh siuations where the
meeling 5 maquorate.

Notice of general meetings

12 (1)

(2)

(3)

()

The minium periods of notice required to hold a general
meeting of the charity are:

(a) twenty-one clear days for an annual general meeting
or a general meeting catled for the passing of a special
resolution;

{by fourteen clear days for all other general meetings.

A general meeting may be called by shorter notice if itis so
aqreed by a majority in number of members having a right to
attend and vote at the meeting, being a majority who tegether
hold not less than 90 percent of the total voting rights.

The notice must specify the date time and place of the meeting
and the general nature of the business to be transacted. If the
meeting is to be an annual general meeting, the notice must
say so. The notice must also contain a statement selling out the
right of members to appoint a proxy under section 324 of the
{ompanies Act 2006 and article 15.

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

13 The proceedings at a meeting shall not be invalidated 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

14 (1)

(2)

No business shall be transacted at any general meeting uniess a
quorum is present.

A quorum is:

(a) B members present in person or by proxy and entitied to
vote upon the business to be conducted at the meeting; or

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

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

If:

(3 a quorum is not present within half an hour from the time
appointed for the meeting; or

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

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

Article 15(3) - Note that this provisian
permits the reschedules meeting to
praceed without a quorum being present
witiin 15 minutes of the specified siart
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
guorum reguired at article 1442} is not
achieved,

Article 17 - This is a discretiorary power
for the members present in persan or by
proxy 10 adjourn a quorate meeting. This
differs from the adjournment provisions :n
article 15 which are not discretionary and
must be used where a general meeting 1s
not quoraie

Article 18 - This sets gut how votes may
be taken. A poll is a formal count of voles
o a resahution. It can be usefyl where

a show of hands s inconclusive: 1t 15

alsc sensible where the votes of certain
categories of member count for more
than those of others and where there s 2
concern that this would not de recognised
on a show of hands where the result 15
close.
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(3)

(4)

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.

It no quorum is present at the reconvened meeting within
fifteen minutes of the time specified for the start of the meeting
the members present in person or by proxy at that time shall
constitute the quorum for that meeting.

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

If there is no Such person or he or she is not present within
fifteen minutes of the ume appornted for the meeting 2 director
nominated by the directors shall chair the meeting.

If there is 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 meeling within
fifteen minutes after the time appointed for holding it, the
members present in person or by proxy and entitled 1o vote
must choose one of their number to chair the meeting.

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

The person who is chairing the meeting must decide the date,
time and place at which the meeting is to be recanvened 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 is adjourned by a resolution of the members for
more than seven days, at least seven clear days’ nolice 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 is demanded:

(3) by the person chairing the meeting; or

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

() by a member or members present in person of 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.



Notes

Article 18(5)(¢} - Where it 15 decided
that a pell s 1o take place In these
crcumslances after a general meeting, all
the members of the chanty are entitled
to vole.

12

(3)

(4)

(5)

(3)

(0)

(b)

(@)

(b)

©

The declaration by the person who is chairing the meeting
of the result of a vole shall be conclusive unless a poll is
demanded.

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

A demand for a poll may be withdrawn, before the polt
is taken, but only with the consent of the person who is
chairing the meeting.

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.

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

The result of the poil shall be deemed to be the resolution
of the meeting at which the poll is demanded.

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

A poll demanded on any other question must be taken
either immediately or at such time and place as the
person who is cliairing the meeting directs.

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

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

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

Content of proxy notices

19 (1)

Praxies may only validly be appointed by a notice in writing {a
“proxy notice”} whichi -

(@)

(b)

states the name and address of the member appointing
the proxy;

identifies the person appointed to be that member’s
proxy and the general meeting in relation to which that
person is appointed;
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Notes

Article 19 - This makes provision for
proxy voting. Members of a company
have a {fegal right to appoint proxies
under sectior 324 of the Campanses

ACl 2006 A stalement about this right
fmust be conlained in a notice cailing a
meeling of the ccmpany (section 325 ol
the Cormpanies Act 2006). Article 12 deals
with sach notices.

The provisior for proxies is based on the
provisions m Schedule 2 of the Cernpanies
(Model Articies) Regulations 2008

Article 20 - This complies with the
Compantes ACt 2006 which provides
that if certain requ-rements are rmet
mermbers 'nay agree writlen ordinary
and special resowutions (sections

288 - 298) Whal constiutes an
authenticated document is explained
i section 1146 cf the Companies Act
2006. A document sent 1n hard form (s
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2)

3)

@

(¢} issigned by or on behalf of the member appointing the
praxy, or is authenticated in such manner as the directors
may determine; and

(d) is delivered to the charity in accordance with the articles
and any instructions contained in the notice of the general
meeting to which they relaté.

The charity may require proxy notices to be delivered in a
particular form, and may specity different forms for different
purposes.

Proxy notices may specify how the proxy appointed under thern
is to vote (or that the proxy is to abstain from voting) on one or
more resolutions.

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

(3) allowing the person appointed under it as a proky
discretion as to how to vote on any ancitlary or procedural
resolutions put to the meeting; and

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

Delivery of proxy notices

19A (1)

(3)

{4

A person who is entitled to atlend, speak or vote (either on a
show of hands or on a poll) at a general meeting remains so
ertitled in respect of that meeting or any adjournment of it,
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 charity 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 is

delivered befare the start of the meeting or adjourned meeting
to which it relates.

H 3 proxy notice is not executed by the person appointing the
proxy, it must be accompanied by written evidence of the
authority of the person who executed it to execute it on the
appointor’s behalf.

Written resolutions

20 (1)

A reselution in writing agreed by a simple majority {or in the
case of a special resolution by a majarity of not fess than 75%)
of the members who would have been entitied to vote upon it
had it been proposed at a general meeting shall be effective
provided that:

13



Notes

sufficently aythenticated by a signature
of the persor sending or supplying it.

A document sent in elecironic form

is suffiiently authenticated (3) i the
identity of the sender1s confirmadin a
manner specified by the company, or
() where no such manner has been
specihied, i the comrmunication ¢grtains
of 15 accompanied by a statement of the
identity of the sender and the company
has no reason (o doubt the truth of that
statermens.

Article 24(1) - By naturai person’

we mean o luman being rather

than a cormpany which can in some
circumstances be regarded as a ‘person’.
The minimum age for a director in this
article 1s 1€ years. A statutory provision to
this effect came into force on 1 Gctober
2008.

(3}  a copy of the proposed resolution has been sent to every
eligible member;

(b) a simple majority (or in the case of 3 special resolution 3
majorily of not less than 75%j) of members has signified
its agreement to the resolution; and

{¢&) itis contained in an authenticated document which has
been received at the registered office within the period of
28 days beginning with the circulation date.

A resolution in writing may comprise several copies to which
one or more members have signified their agreement.

In the case of a member that is an organisation, its authorised
fepresentative may signify its agreement.

votes of members

21

22

23

Directors

24

25

26

Subject to article 8, every member, whether an individual or an
organisation, shall have one vote.

Any objection to the qualification of any voter must be raised at the
meeting at which the vote is tendered and the decision of the person
who is chairing the meeting shall be finaf.

m

(2)

®

M
)

Any organisation that is a member of the charity may nominate
any person 1o act as its representative at any meeting of the
charity.

The organisation must give written notice to the charity 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 is received by the charity.

Any natice given to the charity will be conclusive evidence that
the representative is entitled to represent the organisation or
that his or her autharity has been revoked. The charity shall aot
bé iequired to consider whether the representative 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
disqualified from acting under the provisions of article 36.

The number of directors shall be nat less than three but {unless
otherwise determined by ordinary resolution) shall not be subject to any
fmaximum.

The first directors shall be those persons notified to Companies House 3s
thé first difectors of the charity.
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Notes

Article 32 - Our publication Finding New
Trustees: What chorties need 1o know
(CC30) provides guidance on effeciive
methods ol recruiing new chanty
tusiees or dwectors and of familiansing
them with the charity.
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27 A director may not appoint an afternate director or anyone to act on his
or her behalf at meetings of the directors.

Powers of directars

28 (1) The directors shall manage the business of the charity and may
exercise all the powers of the charity unless they are subject ta
any restrictions imposed by the Companies Acts, the articles or
any specijal 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 is present at the
time the relevant decision is 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 sufficient directors to hold a guorate meeting of the directors. At
each subsequent annual general meeting one-third of the directors or, i
their number is nat three or a multiple of three, the number nearest to
one-third, must retire from ottice. If there is anly one director he or she
must retive.

30 (1) The directors to retire by rotation shall be those whe have been
longest in office since their [ast appointment. It any directors
became or were appointed directors on the same day those to
retire shall (unless they otherwise agree among themselves) be
determined by lot,

(2) If a director is required to retire at an annual general meeting by
a provision of the articles the retirement shall take effect upon
the conclusion of the meeting.

Appointment of directoss
31 The charily may by ordinary resolution:
{1 appoint a person who is willing to act to be a director; and

(2) determine the ratation in which any additional directors are to
fetire.

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

{1} he or she is recommended for re-election by the directors; or

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

15



Notes

Article 32(2){(c) - Certain details of
newly appeinted direclors myst be sent
0 Comparnies House on Farm APG! This
Includes detaits of current ang any former
name, address, occupadion and consent
0 acl

Article 36(2) - Qur publication Finding
New Trustees. What charrties niead 1o
know (CL30) explains what section 72

of this Act «gvers. In very bipad terms,
someone who has been tonvicted of
offences involving deception ar fraud, or
whe 15 an undischargea bankrupt or wiho
has been removed from office as a charily
trustee by us, will be disquatied from
acung as a direclor.
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{a) 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;

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

(d) s signed by the person who is to be praposed to show his
or her willingness tc be appointed.

33 All members who are entitled to receive notice ot 3 general meeting
must be given not less than seven nor more than twenty-eight clear
days’ natice of any resolution to be put ta the meeting to appoint a

director

other than a director who is to retire by rotation.

34 (1) The directors may appoint a person who Is willing to act to be a

director.

3

35 The app

fl

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 who are to retire
by rotation.

ointment of a director, whether by the charity in general

meeting or by the other directors, must not cause the number of
directars to exceed any number fixed as the maximum number of
directors.

Disqualification and removal of directors

36 A director shall cease to hold office if he or she:

(1)

(5)

(&)

ceases to be a director by virtue of any provision in the
Companies Acts or is prohibited by taw from being a director;

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

ceases to be a member of the charity;

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

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

is absent without the permission of the directors from all their
meetings held within a period of six consecutive months and
the directors resofve that his or her office be vacated.
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Notes

Article 38 - we provide guidance on
meetings in our booklel Charities ond

Meetings (({48). Arlicle 38(5) is optional:

H is commen but not obligatory lor the
chair to have a casting vote at directory’
meeungs Article 38{6) is also oplional.
It permils direclors to hold meetings by
suitable electronic means where ths

is agreed by the direciors and where
each diector al the meeting 1s able to

. communicate with the other persons
atlending the meeting. If article 38(6) 15
adopted, the optional wider definition of
‘present’ i article 39(1) shoulg also be
adopled
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Remuneration of directors

37 The directors must not be paid any remuneration unless it is authorised
by article 6.

Proceedings of directors

38 (1 The directors may regulate their proceedings as they think fit,
subject to the provisions of the articles,

3] Any director may call a meeting of the directors.

(3) 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 majority of
votes.

[Optional

{5) In the case of an equality of votes, the person who is chairing
the meeting shall have a second or casling vote.}

(s} A meeting may be held by suitable electronic means agreed by
the directors in which each participant may communicate with
all the other particpants ]

39 (1) 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.]

(2) The quorum shall be two os 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.

(3) A director shall not be counted in the quorum present when any

decision is made about a matter upon which that director is not
entitled to vole.

40 1f the number of directors is less than the number fixed as the quorum,
the continuing directors or director may act only for the purpose of
tilling vacancies or of calling a general meeting.

41 (1)

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



Notes

()

42 (1)

(2)

if no-one has been appointed to chair meetings of the directors
or i the person appointed is unwilling to preside or is not
present within ten minutes after the time appointed for the
meeting, the directors present may appoint ane of their aumber
te chair that meeting.

The person appointed to chair meetings of the directors shall
have no functions or powers except thase conferred by the
articles or delegated 10 him or her by the directors.

A resolution in writing or in 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 effectuai 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 their agreement.

Delegation

a3 M

(2)

3)
@

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 recarded in the minute book.

The directors may impose conditions when delegating, inclyding
the conditions that:

{a)  the relevant powers are to be exercised exclusively by the
committee to wham they delegate;

(b) no expenditure may be incurred on behalf of the charity
except in accordance with a budget previously agreeqd
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.

Declaration of directors’ interests

44 A director must declare the natute and extent of any interest, direct or
indirect, which he or she has in a proposed transaction or arrangement
with the charity or in any transaction or arrangement entered into by
the charity which has not previously been declared. A director must
absent himself or herself from any discussions of the directors in which
it is possible that a canflict will arise between his or her duty to act
solely in the interests of the charity and any personal interest (including
bat not timited to any personal financial interest).
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Notes

Article 45 - This article permits
unconflicted direclors to autharise a
canflict of interests arrsing from a duty
of loyally owed by a direcior 10 angther
oiganisation o7 persen pravided that
thete 1s no divect or indirect benehit of
any nature received by the direcier in
queshior or by a connected person. Sych
a procedure 15 permitted by seclian
175(4) and (5) of the Companies Act 2006
(as modified for chartable companies
by section 187) where provision is made
fur ‘Ui Lhe articles The Commission
wonsiders that such a procedure shouid
be Jumited to conflicts ansing from a
duty of foyally to 2nother orgamsation
or persch where thefe 1s no direct o
indirect benefit of whatever nature to
the drector er o @ connecled persen. In
other circernslances involving a sityat.on
ieadng 10 & tonfhict of interests an the
part of a directos, the Commission is
able 10 authonise the direcio: to att
notwithstandmng the conflict where 1t s
satisfied that this would be expedient in
the interests of the charily {section 26 of
the Charities Act 7993),
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Conflicts of interests

45 (1)

If a conflict of intesests arises for a director because of a duty of
loyalty owed to another organisation or person and the conflict
is not authorised by virtue of any other provision in the articles,
the unconflicted directors may authorise such a conflict of
interests where the following conditions apply:

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

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

(¢ the unconflicted directors consider it is in the interests
of the charity to autherise the confiict of tnterests in the
circumstances applying.

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 involve 3 direct or indirect benefit
of any nature to a director or to a connected person.

validity of directors’ decisions

46 (1)

Subject to article 46(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 g director:

(a)  who was disqualified frorm holding office;

(t)  who had previously retired ar who had been obliged by
the.constitution to vacate office;

()  who was not entitled to vote on the matier, whether by
reason of 2 conflict of interests or otherwise;

if without:
(d) the vote ot that director; and
(e) that director being counted in the quorum;

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

Article 46(1) does not permit a director or a connected person
to keep any benefit that may be conferred upon him or her by a
resolution of the directors or of a committee of directors if, but
for article 46(1), the resolution would have been veid, or if the
director has not complied with article 44,



Notes

Atticle 48 - Using the power la nake
rules at article 57, the directors can
decide in what format tne minutes should
be kept and how to valioate them,

Article 49 - The Stalement of
Recommerded Practice for charities 15
available on our website, or in hard copy.
from the publsners CCH al £15 (plus
postzge and packing) per copy Ther
Customer services number 15 Q870 777
2306

Article 50 - Guidance avatlable on our
website sels oul the key actounting
requisements lor tharities. All charities
with ncomes over £10k must send an
Annual Repert and Annual Return to us
within 10 months of the end ol therr
financial year. Charities with incornes over
£25k rnust in addilion send accounts.

article 50(1}{c} - The Annual Retri
provides a summary of key Tinanad!l data.

Seal

47 1f the chanty has a seal it must only be used by the authority of the
directors or of a committee of directors authorised by the directors. The
directors may determine who shall sign any instrument to which the
seal is affixed and unless otherwise so determined it shall be signed by
a director and by the secretary (if any) or by a second director.

Minutes

48 The directors must keep minutes of all:

()
(2)
()

Accounts

49 (1)

@)

appointments of officers made by the directors;

proceedings at meetings of the charity;

meetings of the directors and committees of directors including:
(a) the names of the directars 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 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.

The directors must keep accounting records as required by the
Companies Acts.

Annyal Report and Return and Register of Charities

50 (1)

2)

The directors must comply with the requirements of the
Charities Act 1993 with regard to the:

(@)  transmission of a capy of the statements of account to the
Comimission;

(b} preparation of an Annual Report and the transmission of a
copy of it to the Commission;

{c}  preparation of an Annual Return and its transmission to
the Commission.

The directors must notify the Commission promptly of any
changes to the charity’s entry on the Central Register of
Chasities,
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Notes

Articles 51,52, 83 & 55 - There are
detailed requirernents with regard Lo
electionic communicalions contained 1n
the Companies Act 2005. Sections 308-
309 deal with the manner in which rotice
15 10 e given and the content of any
notice on a website. Section 333 relates to
send:ng documents relating Lo meetings
-2lcn etectronic form Sections 1143-1148
and Schedules 4 and 5 deal with sending
or supplying documents o infgrmation.
Section 1168 contains definitigns of “hard
copy” and “electronic forin” and ather
retevant terms.
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Means of communication to be used

51

52

53

54

55

M

Subject to the articles, anything seat or supplied by or lo the
charity under the articles may be sent or supplied in any way

n which the Companies Act 2006 provides far documents or
information which are authorised or required by any provision of
that Act to be sent or supplied by or to the charity.

Subject to the articles, any naotice or document to be sent or
supplied to a director in connection with the taking of decisions
by directors may also be sent or supplied by the means by
which that director has asked to be sent or supplied with such
agtices or documents for the time being.

Any natice to be given to or by any persan pursuant to the articles:

(@)

must be in writing; or

must be given in electronic form.

The chanty may give any nolice to a member either:
(8 personally; or

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

{c) by leaving it at the address of the member; or
(d) by qving it in electronic form to the member’s address.

(e} by placing the notice on a website and providing the
person with a notification in writing or in electronic
form of the presence of the notice on the website. The
nolification must state that it concerns a notice of a
company meeting and must specify the place date and
tirne of the meeting.

A member whao does not register an address with the charity or
who registers onty a postal address that is not within the United
Kingdom shall not be entitled to receive any notice trom the
charity.

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

(1)

)

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

the notice was given.

Praof that an electronic form of notice was given shafl be
conclusive where the company can demonstrate that it was
properly addressed and sent, in accordance with section 1147 of
the Companies Act 2006.
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Notes

Article 56 - This provisian 1s abaut the
extent 10 which the directors shauid be
protected (indemnified’) from liability.

[t reflects changes in the law made by
the Companies Act 2006. Three options
ate given for indemnifying directors. It
may be helpful (o consull your own legal
advisers about which approach is best for
your charity.

The options here caler foi the needs of
most charities The main differences are
to do with whether the company wishes
to indemnity its direclars in indwidua)
cases, ar whether this protection should
be a right ta which they are autematically
entitled. Note that nane of these options
g:ves the comoany the power lo grant a
blanket indemnity to its directers - they
are all limited 1o what 15 allowed by law
and {an onty be exercised in the nterests
ol the charity

Alter considering the bullet ponts below,
chaose one pption and detete the athers

- Option 1 gives the company the
¢ption to indemnify directors in any
circurnstances permitted by the
Companies Act 2006. It does not confer
any right to an indemnity. This option
does not explicilly cover officers other
than directors, but the general law
implies an ability 1o indernnify tnem.

- Qption 2 enables the company to
provide & right to an indemnity for
directors. A power 10 indernify other
oificers may be implied.

- Option 3 enables the company to
confer on directors the right 1o a
limited indemnity as sel out in the
article.

Article 564 - This article is ¢otional but
woul¢ permit the ¢hanty 1o indemnify
an awdier in the limited circumstances
permitied by section 533 of the
Lompanies Act 2066,
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(3) tn accordance with section 1147 of the Companies Act 2006
notice shall be deemed to be given:

(3) 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.

Indemnity

{56 (1) may indemnify any director against any liability
incurred by hi or it in that capacity, to the extent

permitted by sections 23 4 of the Lompanies Act 2006.

(2) In this article a “relevant director” means an or or former

ditector of the rhar_i!gq

[option 2
(56 (1) The charity shall indemnify any director against any liability
incurred by him or her or it in that capacity, to the extent
permitted by sections 232 to 234 of the Companies Act 2006.

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

arity shall indemnify every director against any liability
incurred cessfully defending legal proceedings in that
capacity, orin con jon with any application in which relief
is granted by the Court frot-igbility for negligence, default, or
breach of duty or breach of trust i tion to the charity.

(2) in this article a “relevant director” means any dif or former

ditector af the rhnrih:]

[Optional

56A The charity may indemnify an auditer against any liability incurred by
him or her or it

(1) in defending proceedings (whether civil or criminal) in which
judgment is given in his ar her or its favour or he or she or it is
acquitted; or

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

August 2010



Notes

Article 58 - The charity has power under
the Cornpanies ACLS 10 wind up The
direttors must comply with campany

law in ysing that power and pravide
Companies House with the required
documentation. in these drcumstances,
directors will need to send to us promptly
a copy of the relevant resclution and a
ey of the kinal accounts.

Augyst 2010

Rules

57 (1)

()

3)

(4)

(5

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

The bye taws may requlate the following matters but are not
restricted to them:

(&)  the admission of members of the charity {including the
admisston of organisations to membership) and the rights
and privileges of such members, and the entrance fees,
subscriptions and other fees or payments to be made by
members;

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

() the setting aside of the whole or any part o parts of the
charity’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 is not regulated by
the Companies Acts or by the articles;

@ generally, all such matters as are commonly the subject
matter of company rules.

The charity 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 sufficent to
bring the rules and bye laws to the notice of members of the
charity.

The rules or bye laws shall be binding on all members of the
charity. No rule or bye taw shalt be inconsistent with, of shall
affect or repeal anything contained in, the articies.

Dissolution

58 (1)

The members of the charity may at any time before, and in
expectation of, its dissolution resolve that any net assets of

the charity after all its debts and liabilities have been paid,

or piovision has been made for them, shall on or before the
dissolution of the charity be applied or transferred in any of the
fellowing ways:

(a)  directly for the Objects; or

(b) by transfel to any charity or charities for purposes similas
to the Objects; or
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()

(c) 1o any charity or charities for use for particutar purposes
that fall within the Objects.

Subject to any such resolution of the members of the charity,
the directors of the charity may at any Hime before and in
expectation af its dissolution resolve that any net assets of
the charity after all its debts and tiabilities have been paid, or
provision made for them, shail on or befoie dissolution of the
charity be applied or transferred:

{a} directly for the Objects; or

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

()  to any charity or charities for use for particular purposes
that fall within the Objects,

fn no circumstances shall the net assets of the charity bé pdid
to os distributed among the members of the charity (except

to @ member that 1s itself a charity) and if no resolution in
accordance with article 58(1) is passed by the members of

the directors the net assets of the charity shall be applied for
charitable purposes as directed by the Court or the Commission.

Signed this date by the Trustees of Borderlands
(South West) Ltd
24.07.2013

August 2010
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(2)

3)

(c)  to any charity or charities for use for patticular purposes
that fall within the Objects.

Subject to any such resolution of the members ot the charity,
the directers of the charity may at any time before and in
expectation of its dissokution: resolve that any net assets of
the charity after all its debts and tiabilities have been paid, or

provision made for them, shali on or before dissolution of the
charity be applied or transferred:

fa) directly for the Objects; or

(b} by transfer to any charity or charities for purposes similai
to the Gbjects; of

() toany charity or charities for use for particular purposes
that {ali within the Objects.

(n no circumstances shall the aet assets of the charity be paid
to or disiributed among the members of the charity {except

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

the directars the net assets of the charity shall be apphied for
charitable purposes as directed by the Court or the {ommission.

Amended 29 July 2017

August 2010



