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Extra Ordinary General Meeting of Eastham Community
Centre Ltd. Held at the Delamere Centre ,Delamere Avenue,
Eastham ,Wirral at, 6.30pm on Thursday 26" September 2013 .

Present David Egan, Kevin Sutton(Director), Lewis MacDonald(Director),
George Thomas (Chairman,Director )

6.45pm Meeting Opens l
George Thomas (Chairman) welcomed those present and circulated the copies
of the articles of association and proposed special resolution ,the only item on

the agenda. The chair outhined the current position and stated the reasoning
behind the nced to change the existing memorandum and articles of association

Al three directors Kevin Sutton ,George Thomas discussed the need to amend
existing articles at great length .

All three directors were in complete agreement to adopt the proposed new
articles of association and to move towards obtaining chantable status

7,05pm Meeting Closes
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These explanatory notes are for advice
and referente only and in no way
losrripart of the text of the Articles

of Association

Detads about the requirements of the
Companees Act 2006 are avatlable from
c:mpams House

wyrv comrpanieshouse gov uk and our
website www chanlyZonmisson govuk

insert company name

Artidle 1 - insert company name In
general, the Commussion can accepl

any name but has the power 1o direct
regrstered charity names to be changed
n the crcumstances set out n secton
42(2) of the Chanties Acl 2011, which are
explamed n our guidance Regrstenng as
@ Chanty (CC213) and 0 gur Qpetatianal
Guidance Ngmes of chanities available
on our website In very broad terms,

the name should not be oftensive, or
identical to {or too like) the name of

any other chanty, of likely to mislead
the public about 1ts purposes, attvities,
stalus, or connections

Article 2 - The artickes inchude reference
10 2 company secretary Having a
company secrelary s no fonger a legal
requirement Accordingly, the references
to the company seaetary are such that
the chanty can operate without one

if it wishes to do 50 Apatt from the
detiminon of ‘secietary” and “officers’ m
this tnterpretation articte, there are also
references to the secrelary m articles,
41(3) and article 48
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(OMPANY NOT HAVING A SHARE CAPITAL

Articles of Association (or a Charitable Company

Articles of Association of
EASTHAM COMMUATY CEXITRE
LiniTeED

1 The company’s name is
EASTHAM Cownanau iy CerIlec
a1 TED

(and In this document it 1s called the ‘chanty’)
Interpretation
2 In the artidles

‘address’ means a postal address or, for the purposes of electronic
cormmunication, a fax number, an e-mai or postal address or a
telephone number for receiving text messages in each case registered
with the chanty,

‘the articles” means the chanty’s articles of assocation,

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

‘dear days’ in relatton to the pertod of a notice means a
penod excuding

the day when the notice is given or deerned to be given, and

- the day for which it 1s given or on which 1t 15 to take effect,

o'ﬁi

-
‘the Comnussion’ means the Chanty Commusston for England a s

‘Companies Acts’ means the Compantes Acts (as definddRi¥Sectionizhe
the Compamies Act 2006) insofar as they apply to the chanty,

ﬁ‘
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‘the directors’ means the directors of the chanty The directors are
chanty trustees as defined by section 177 of the Chanhes Act 2011,

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

‘electronic form’ has the meaning given n section 1168 of the
Companies Act 2006,

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

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

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

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

Unless the context otherwise requires words of expressions contained
in the articles have the same meaning as 1 the Companies Acts but
excluding any statutory modificatron not in force when this constitution
becomes binding on the chanty

Apart from the exception mentioned 1n the previous paragraph a
reference to an Act of Parhament incfudes any statutory modification or
re-enactment of it for the time being mn force

Liability of members

3 The habiity of the members is imited to a sum not exceeding £10,

being the amount that each member undertakes to contnbute to the
assets of the chanty in the event of its being wound up while he, she
of 1t 1s 2 member of withan one year after he, she or it ceases tobe a
member, for

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

@ payment of the costs, charges and expenses of winding up, and
(3) adjustment of the nights of the contnibutones amongthemsefvgs
P v

“

r
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Article 4 - The articles of 2 non-
charitable company are not required
to hzve objects However, a charntable
company’s articles must specilically
resinct the company (o only lurthermg
charilable obiects

Insert the purpose(s) lor which the
company has been formed A chanty’s
objects must be expressed in exclusively
chardable terms Guidance s avaidable
in Choosing and Prepanng a Govermng
Document (CC22) The key elements to
include are

the purpose 1tself {eg establishing and
running a school)

the people who can benehit, and
il apprapanate

any geographic hmits which may be
needed to define the area of beneli
This will not always be necessary (f
you do include an area of beneht, il 15
common to define 1t by reference to
a local government area this has the
advantage of clarity and stmphcity,
but can create problems il the area s
subsequently altered or abolished

if the charity wil! operate m Scotland and/
or Northern Ireland you should incfude the
waording in square brackets to meet the
requrements of chanty law tn that / those
countrtes, deleting as required A the charity
works in cne of those Iwo countries

Anticle 5 - 11 15 uselul to melude these
powers lo avoid any msunderstanding of
the nature of the key powers available to
the charty and the conditions that have
to be met when exercisng the powers
Examples of powers that companies
already have include a power to insure
and a power to amend the arixcies of
assocration note however that this
powet of amendment may i certain
cucumnstances only be exercised with our
puior consent under s 198 of the Chanties
Act 2011 (see our Cperational Guidance
Altergtions o governing documents
chontoble companies on our website)

Article 5{1) -This provides a general
power 1oraise funds through a wide
vanety of methods mcluding nviung and
recerving donations and legacies The
only restrction here 15 that it does not
allow the chanity 0 engage m taxabte
permanent tradmg for the purpose of
rawsmg funds (Trading on a small scale is
allowed HM Revenue & Cusloms provides
gudance on the lax treatment of ditferent
sorts of trading ) It your chasity & likefy

1o raise funds from trading, our quidarce
Trustees, troding and tax (CC35) provides
detarled advice The terms of this power
do not prevent tiading m order 1 cany
out Lhe chanty's objects - for example,

March 2012
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Objects

The chanty’s abjects ('Objects’) are speaifically restricted to

the following
To further or benefit the residents of Eastham and South Warral,
without distinction of sex, sexual onerdation, race or of poitcal,
religious or other opinions by associating together the sad
resudents and the tocal authtrities, voluntary and other
organisahons in A cammon effort toadvancee education and {o
provide facdities in Lhe interests of social welfare for recreation
lersure tung occupation with the atyectve of mprovieg the
condiions of life for the resdents In furtherance of (hese abjects
but not otherwise, the trustees shall have power To establish or
secure the establishment of a communrty centre and to maintamn
or manage or co-operate with any statutory authorty tn the
malitehbhcs SN Mmanigdnrem vrsuch a centre for actwvities
promoted by the chanty in furtherance of the above cbjects
*To premote social Inclusion for the public-beneldl by proventing
people from becoming socially excluded, relisving the needs of
those peopte whe are soglaily excluded and assisting them {o
itegrate inlo society Being excluded from scciely, or part of
socely, as a resull of being a member of a socalfly and
economically depnved community ™
The relief of unemptoyment fos the benafit of the public In such
ways a3 may be thought fit, meludmg assistance to-find
employment

[Nothing in the articles shall authonse an apphcation of the property
of the charity for purposes which are not chantable in accordance with
section 7 of the Charities and Trustee Investment (Scotland) Act 2005

and/or section 2 of the Charities Act (Northern lreland) 2008 ]

Powers

5 The chanty has power to do anything whech (s calculated to fusther
its Obgect(s) of is conducive or inadental to doing so In partcular, the
chanty has power

M

relevant statutory regulations,

any property and to maintawn and equip 1t for use,

of the Charities Act 20M

sections 124 - 126 of the Chanties Act 2011 H it wishes to
mortgage land,

to raise funds In domg so, the chanty must not undertake any
taxable permanent trading activity and must comply with any

to buy, take on lease o7 in exchange, hire or otherwise acquire

to sell, lease or otherwise dispose of all or any part of the
property belenging 1o the charity in exerasing this power,
chanty must comply as appropriate with sections 117 and. 122

to borrow money and to charge the whole or any part of the
property belonging to the chanty as secunty for repayment of
the money borrowed or as secunity for a grant or the discharge
of an obligation The chanty must comply as appropnate with




Notes
an educational charily can charge fees for
the educational services it provides

Articte 5(2) - This power 1s helpful if
the chanty is to acquue property edher
lor use as office premuses ar funclionally
(such as a playground or school site) Our
guidance Acquiring Lond (CC33) contains
further quidance on the ssue

Article 5(3) - This power enables the
charity to dispose of Hs property Sections
117 - 122 of the Chanitres Act 2011, apply
to most charies and require complance
with certain condiions 1o ensure that
charity propesty 1s disposed of for the
best terrns reasonably obtamable Qur
guidance Seles, leases, translers or
mortgoges Whal trustees need (0 kngw
about disposing of chanty fand ((C28)
provides more information about this

Artide 5(4) - This provides the company
with an exphot powes to borrow 1t also
makes clear that if this power mvolves
securing the foan on land of the charty,

1t must comply with the requrements ol
the Chanties Act 2011 Breefly, the directors
are required to 1ake advice and provide
cerlain cerulicates/statements when they
are borrowmng money by way of mortgage
Our Operational Gindance Borrowing

and mortgoges on our website provides
detailed informatien on this

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

Artlcle 5(10) - The [rustee Act 2000
provides wide powers of investment

and requires the chanty to take advke
and o consides the need 10 Invest in

a range ol different mvestments Our
guidance investment of Chantable Funds
Bosic Principles (CC14) provides more
miormation aboul charmy mvestiments
we strongly recommend that the duectors
record any investment galicy in witing,
they are legally required to do 5o f they
delegate therr investrnent function to

an investment manager The powers o
employ agents, norinees and custodians
are of particular use where the chanty
wishes 1o use 2n mvestment manager

Article & - Application of income
and propetty

(1) retlecis chanty law reguements that
the tncome and property of a chanity must
be apphed solely to further its objects and
nol 1o beneht the chasty directors (except
as permitted by the goverming document
- see article 7 or other express power)
The direciors have a duly to ensure

that the funds are carrectly apphed m
aceerdance with this prineple

()
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02

to co-operate with other chanties, voluntary bodtes and
statutory authonties and to exchange mformation and advice
with them,

institutions formed for any of the chantable purposes included

I
to establish of support any chantable trusts, assocalions of ]
in the Objects, l

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

to set asde Income 3s a reserve aganst future expenditure but
only in accordance with a written policy about reserves,

to employ and remunerate such stalf as are necessary for
carrying out the work of the charnity The chanty may employ
of remunerate a director only to the extent it 1s permitted to do
s0 by arucle 7 and provided it complies with the conditions n
that article,

to
(a) deposit or invest funds,
(b) employ a professional fund-manager, and

(c) arrange for the investments or ather property of the
charity to be held in the name of a nominee,

in the same manner and subject to the same conditions as the
trustees of a trust are permitted 10 do by the Trustee Act 2000,

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

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

Application of income and property

6 (M

@

The mcome and property of the charity shall be applied solely
towards the promotton of the Objects

(3) A director 1s entitied to be reimbursed from the property
of the chanity or may pay out of such property reasonable
expenses properly incurred by him or her when atting on
behalf of the chanty

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

(©)  Adiector may recesve an indemnity from the charity in
the aircumstances speafied in article 57
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(2) sets out 3 director’s entittement to
reasonable expenses and 1eftects the
provisions n the Chanbies Act 2011 about
a chanty director’s entitlement 1o benefit
from trusiee indemnity msurance 115
ncluded in the articles ot asscoation to
miorm people involved with the charity

Article 7 - Directors are under a speahic
duty to avord 3 situatron m which they
have, of can have, a drec of indirect
miterest that conflicts, or possibly may
conflict, with the interests of the company
(section 175(1) of the Compantes Act
2006) This duty can be madified as
regards a conflict of interests ansing in
relation to a ransactron or arrangement
with the company f 1115 permitted by the
company's articles of assoaation (section
175(3) of the Compames Act 2006)

Where a benefit 1s authornised by an order
of the Court or of the Chanty Cornmussion,
the duty to avord a canlflict of interests
does not anse (section 105(9) of the
Chanties Act 2011)

In addition, authonisation may be gven
by the unconiircied directors 1o 2 conthict
of nterests where the company’s
constiution includes a proviston enabling
them to provide such authorisation
{section 175(5) of the Companies

Act 2006)

Article 7 provides the necessary
structure for all the benehis either to

be specihcatly authorised by the artidles
within the terms of section 175(3) of

the Cornpamies Act 2006 (as modified

by section 181 for charnitable companies)
or to be authorsed by the Commussion
50 that the duty m section 175(1) of the
Cormpanies Act 2006 does not apply In
addition, because of the speafic duty

of section 175 of the Companies Act
2006, some provision has been made for
conflicts of duties where 3 director owes
a duty of loyalty to another organisation
but the unconflicted dwectors consider o
15 i the best interests of the charnty tor
that director to continue as a dweclor This
provision can be found at article 9

Benefits and payments to charity directors
and connected persons - Chaniy directors
may only benefrt from thewr chary if
they have expsess legal autherisation to

March 2032

(d) A dwector may not receive any other benefit or payment
unless it is authonsed by article 7

{3) Subject 1o articde 7, none of the income or property of the
chanty may be paid or transterred dwectly or induectly by way
of dividend bonus or otherwise by way of profit to any member
of the chanty This does not prevent a member who 1s not also a
director receving

(3) a benefit from the chanty in the capatity of a benehiciary
of the chanty,

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

Benefits and payments to charity directors and connected persons
7 ) General provisions

No director or connected pefson may

(3) buy any goods or services frormn the charnity 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 charity,

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

unless the payment is permutted by sub-clause (2) of this artide,
or authonised by the court or the Chanty Comrmssion

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

Scope and powers permitting directors’ ar connected persons’
benefits

(2) (8) A director or connected persen may receive a beneht from
the charity in the capaaty of a benehcary of the chanty
provided that a majority of the directors do not benefit in
this way

{b) A director or connected person may enter into a contract
for the supply of services, or of goods that are supplied in
cannection with the provision of services, to the chanty
where that is permitted in accordance with, and subject
to the conditions 1n, sections 185 and 186 of the Charities
Act 2011

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




Motes

do so (such as a clause in the ar licles of
assopration} This restoiction extends to
people closely connected to a duector
(‘connected persans’ - this term is defined
i tnterpretation article 61) Thus article
clanhies the restricicns that apply to the
chaniy deectors Even where directors
are allowed to benefit from the chainty,
thss rust only happen where the benefit
15 In the nterests ol the charity Our
gurdance Trustee expenses and payments
(€C11) provides more miormation about
duectors” benehts

This arucle permits a munonity of the
charity drectors of connected persons

10 recewe payments and other benedits

in certain instances {such as for goods
and services they supply to the thary),
subject 1o the stated controls The option
alsa allows ather types of duector benefit,
subject to the Commmssion’s prigs consent

Artide 7(1)(a) - This does nol prevent a
direcior rom buying or teasing tand from
the thanty such transactions will however
require the Commussion’s consenl under
section 117 of the Chatities Act 2011 Any
linancial beneht authonised by this article
must be within the stated definitton

Article 7(2){a) - 1 your chanly will
benefit 3l local ishabiants in a speafic
geographical area you may wash 1o
substitute the following wording ‘A
director or connecied person May recave
a benefit [rom the chanty as a beneliiary
provided that it 1s avadable generally 1o
ihe benelicanes of the chanty”

Artlcle 7(2){(d) - The chanty should
document the amouni of, and the
terms of, the director’s or connected
person’s loan

These powers cannot be adepled by
existing charittes without the authonty of
the Charity Commuission None of these
provisions allow drectors to receive
payment lor actng as a director

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

{e) A duector or connected person may recerve rent for
prermuses let by the dwreclor or connected person 10 the
chanty The amount of the rent and the other terms of
the lease must be reasonable and proper The director
concerned must withdraw from any meeting at which
such a proposal or the rent or other terms of the lease are
under discussion

() A director o1 connected person may take part in the
normal trading and fundraising actvabies of the chanty on
the same terms as members of the public

Payment for supply of goods only - controls

€)

The charity and its dwectors may only rely upon the authonty
provided by sub-clavse (2)(c) of this article if each of the
following condrtions i1s satisfied

(@ The amount or maximum amount of the payment for
the goods 15 set cut 1n an agreement In wriing between
the charty o its directors (as the case may be) and the
director or connected person supplying the goods (‘the
supplier’) under which the suppher 1s to supply the goods
1n question to or on behalt of the chanty

{b) The amount or maximum amount of the payment for
the goods does not exceed what 1s reasonable n the
arcumstances for the supply of the goods in question

(¢)  The other directors are satisfred that it 1s in the best
interests of the charity to contract with the suppher rather
than with semeone who is not a disector or connected
person In reaching that deaston the directors must
balance the advantage of contracting with a director o1
connected person against the disadvantages of doing so

(d) The suppher is absent from the part of any meeting at
which there is discussion of the proposal to enter into a
contract or asrangement with him or her or it wath regard
to the supply of goods to the chanty

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

(h  The reason for their deasion 1s recorded by the directors
in the minute book

(9} A majorty of the directors then in office are not in receipt
of remuneration or payments authorised by article 7
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Article 8 imposes a duty on the direttors
1o declare an interest m any (ransaction
of the chanily and to absent themselves
from any discussicn where there may be
4 conflict between theiwr personal intesests
ang those of the chanty This would
include, tor example, discussions abous
the need for the provision of 3 particular
service which one of the dwectors might
have an interest in supplying (although

in thes example the terms ol section 185
ol the Chanties Act 2011 would already
make it necessary for the derector to
absent im/herselt) Statutory duties o
declare any interests came mto torce on

1 Ottober 2008 (sections 177 and 182 of
the Cormpanies Act 2006)

Article 9 - This article permits
unconflicted directors to authonse a
conflici of interests anising from a duly
of loyalty owed by a dector to another
organisation or person provided that
there 15 no direct or indwect benefil of
any nalure recerved by the dwector in
question of by a connected person Such
a procedure 15 permitted by section
175(4) and (5) ol the Companes Act 2006
(as modihied for chariiable compases
by section 181) where provision 15 made
for it i the articles The Commussion
considers that such a procedure should
be limited to conflicts ansing from a
duty of loyalty to another oigamsation
o1 person where there s no direct or
ndirect benefit of whatever nature to
the director or 1o 3 connected persen In
other cacurnstances nvolving 3 situation
leading ¢ a conflict of interests on the
part of a dwector, the Commission &
able to authorse the director to act
notwithstanding the conflict where it 5
sausfied that this would be expedient in
the mterests of the chanty {section 105 of
the Chanties Act 2011)

March 2012
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In sub-clauses (2) and (3) of this article

(a)

(b)

‘chanty’ includes any company e which the chanty
()  holds more than 50% of the shares, of

{n) controls more than 50% of the voting rights
attached to the shares, or

(1) has the nght to appoint one or more directors to the
board of the company

‘connected person’ includes any person within the
definitton m article 61 ‘Interpretation’

Declaration of directors’ interests

8 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 charity or In any transaction or arrangement entered into by
the chanty which has not previously been declared A director must
absent himself or herself from any discussions of the chamty directors
in which 1t 1s possible that a conflict will anse between tus or her duty
to act solely in the interests of the chanty and any personal interest
(including but not limited 1o any personal financial interest)

conflicts of interests and conflicts of loyalties

if a conflict of mterests anses for a director because of a duty of
loyalty owed to another organisation or pesson and the conflict
is not authonsed by virtue of any other provision in the articles,
the unconflicted directors may authonise such a conflict of
intefests where the following conditions apply

@)

(b)

©

the conflicted dwector 1s absent from the part of the
meetng at which there 1s discussion of any arrangement
or transaction affecting that other orgamisation or person,

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

the unconflicted directors consider it 1s tn the interests
of the chanty to authonse the conflict of interests i the
arcumstances applying

In this artticle a conflict of interests arising because of a duty of
loyalty owed to another organisation or persan only tefers to
such a confhct which does not involve a direct or indirect benefit
of any nature to a director or to a connected person

——— ———— -




Article 10(5) - It 15 very mmportant for
the good adrministration ot the charity to
keep the register of members up to date
[adure to do 50 can result m @ number of
pioblems, mcluding senous dithcultes
with the calitng of annual ar general
meetings It should alkso be remembered
that section 116 of the Compantes Act
2006 sets out certam requirements for
making the regster availzble to members
of the chanty and to the public

Members

10 (1)

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

(? Membership 15 open to other indviduals or organisations who
{a) apply to the chanty in the form required by the
directors, and
{b) are approved by the directars
(3) (3) The diwectors may only refuse an application for
membership if, acting reasonably and properly, they
consider it to be in the best interests of the chanty to
refuse the apphication
(b) The directors must inform the applicant in wirting of
the reasons for the refusal within twenty-one days of
the deaston
(0 The drectors must constder any wrtten representations
the applicant may make about the decision The directors’
deasion following any written representalions must be
notithed to the applicant i winting but shall be final.
(4 Membership 1s not transferable
(5) The directors must keep a register of names and addresses of
the members
Classes of membership
11 1) The directors may establish classes of membership with
different nghts and obligations and shall record the nghts and
obligations in the register of members
(2) The directors may not directly or indirectly alter the rights or
obligations attached to a dass of membership
(3) The nghts attached to a class of membership may only be
varned if
(a) three-quarters of the members of that dass consent in
wnting to the vanation, or
{b) 2 spewal resolution 15 passed at a separate general meeting
of the members of that dass agreemg to the vanation
{4 The provisions In the artides about general meetings shall apply

to any meeting relating to the vanation of the nghts of any class
of members
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Termination of membership

12 Membership 15 terrmnated of
Q) the member dies or, if i 15 an organisation, ceases to exist,

(2) the member resigns by wriiten notice 1o the chanty unless, altes
the resignation, there would be less than two members,

{3) any sum due from the member to the charity s not paid in full
within six months of it fafling due,

(4) the member 1s removed from membership by a resclution of
the directors that 1t s in the best interests of the chanty that his
or her of its membership 1s termunated A resolution to remove a
member from membesship may only be passed f

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

(b the member or, at the oplion of the member, the
member’s representative (who need not be a member of '
the charity) has been allowed to make representations to |
the meeting

Article 13 - we provide guidance on General meetings |
meetings \n Chanties and Meelings
(€C48), produced in association with neral m within
The Mstiute of Chastered Secretaries 13 (1) The chanty must hold its first annfual general meeting |
and Admirustrators {ICSA)} This article eighteen months after the date of its incorporation '
makes provision for an annual genesai
meeting Howev?. arll annual general ()  Anannual general meeting must be held in each subsequent
meeting 15 not 3 iegal requirement and month tween
the article can be amended where this year am: not mor'e than frlfteenuno s may elapse betwee
s apprepriate 1l 0o proviston is to be successive annual general meelings
made for an annual general meeting,
consequential amengments will be 14 The directors may call a general meeting at any time
required to artickes 15(3)(a), 15(3), 32,
33(2) and 372) Notice of general meetings
el This article provides for
‘2\1“ d:,:s":m.ce for an anpnual geneial 15 {1) The mimmum penods of notice required to hold a general
meetmg or a general meeting called meeting of the chanty are
for the passing of 2 special resolution
The only legal requrement wn cespect of (@ twenty-one clear days for an annual general meeting
notice for general meetings of a prvate | lled for th of
ompany specilies notxce of at least of a general meeting 3 or the passing of a
14 days accordmgly, this figure can be speaal resolution,

substituted 1§ considered appropriate

b) fourteen clear days for all other general meetings
Notice af 5 general meeling & requied to (b) s 9 g

ht
ac:::gﬁ‘;:::gna;np;ﬁgrg:x (T:Cﬁgn g (2) A general meeting may be called by shorter natice if 1t 1s so

125 of the Companies Act 2006) agreed by a majonty in number of members having a right to
attend and vote 3t the meeting, being a majonty who together
hold not less than 90 percent of the total veting nghts
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Notes '

Article 17(2) - insert the hgure for the
quorum This should be set with care i
it 15 tpo high, any absences may make
it difficult o have a vakd meetmng 1f 1t
15 too low, a small minordy May be able
1o Imnpose its views unreasonably Note
that article 18 sets out the procedure
tor dealing with situations where the
meeting 1s inquorate

Article 18(3) - Note that this provision
permits the rescheduted meeting to
pioceed without 2 quorum bemg present
wathin 15 munutes of the specified start
yime 11 also means that the number of
members piesent n person o by proxy
15 minytes after the scheduled start of
the meeting will form the quorum «f

the quorum required at arile 17(2} 1s
not achieved

(3

@

The natice must specity 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 50 The notice must also contain a statement setting out the
nght of members to appoint a proxy under section 324 of the
Companies Act 2006 and article 22

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

16 The proceedings at a meeting shall not be invalidated because 2 person
who was entitled to receive nolice of the meeting did not recerve 1t
because of an accdental omussion by the chanty

Proceedings at general meetings

17 ()

)

&)

1B ()

04

(3

19 (1)

2

No business shalt be transacted at any general meeting unless a
quorum Is present

A quorum |s

(3 [Z] members present in person or by proxy and entitled to
vote upon the business to be conducied at the meeting, os

(b) one tenth of the total membership at the ime
whichever 1s the greater

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

it

(3) @ quorum is not present within half an hour from the ime
appainted for the meeling, or

(b) dunng a meeting a quorum ceases 1o be present,

the meeting shall be adjourmed to such time and place as the
dwectors shall determine

The directors must reconvene the meeting and must give at
least seven clear days’ notice of the reconvened meeting stating
the date, time and place of the meeling

i no quorum s present at the recanvened meeting within
fifteen minutes of the time specified for the start of the meeting
the members present in person or by proxy at that ime shall
constitute the guorum for that meeting

General meetings shall be chawed by the person who has been
appo:inted to chan meetings of the directors

if there 1s no such person or he or she is not present within
fifteen munutes of the ime appointed for the meeting a director
nominated by the directors shall chair the meeting
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Motes

Article 20 - This s 2 discretionary power
for the members present in person or by
proxy to adjourn a quorate meeting this
dilters from the adjpurniment provisions o
article 18 which are not discretionary and
must be used where a general meeting 15
no! quorate

Article 21 - This sets put how votes may
be taken A poltis a formal count of votes
on a resolution It can be useful where

a show of hands 1s mconclusive 15

also sensible where the votes of certain
categones of member count for mose
than those of others and where there s
a concern that this would not be
recogrused on a show of hands where
the result 15 close
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(3)

C)

20 (1)

(2)

(3)

@)

21 (1)

(2)

€)

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

i no dizector 1s present and willing to chair the meeting within
fifteen minutes after the time appointed for holding ut, the
members present in person of by proxy and enttied 1o vote
must choose one of their number to chalr the meeting

The members present i person or by proxy at 2 meeting
may resolve by ordinary resolution that the meeting shall
be adjourned

The pessen who 1s chairing the meeting must deade the date,
time and place at which the meeting s to be reconvened unless
those details are specified in the resolution

No business shall be conducted at a reconvened meeting unless
1t could properly have been conducted at the meeting had the
adjournment not taken place

if 2 meeting is adjourned by a resolution of the membets for
more than seven days, at least seven dear days’ notice shall
be given of the reconvened meeting stating the date, time and
place of the meeting

Any vote at a meeting shall be deaded by a show of hands
untess before, or on the dediaration of the result of, the show of
hands a poll 15 demanded

(3) by the person chaining the meeting, or

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

(& by a member or members present in persen or by proxy
representing not less than one-tenth of the total voting
rnights of all the members having the night to vote at
the meeting

(3) The declaration by the person who 15 chaifing the
meeting of the resuit of a vote shall be conclusive unless
a3 poll1s demanded

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

{3 A demand for a poii may be withdrawn, before the poll
1s taken, but only with the consent of the person who 15
chainng the meeting

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




Mofes

Article 21(5)X{¢) - Where il s deaided
that a poll 1s to 1ake place m these
circumstances after a general meetmg, 2ll
the members of the charity ase entitled
{o vole

Article 22 - This makes provision for
pioxy voting Members of a comparny
have a legal right 1o appont proxies
under section 324 of the Companes

Act 2006 A statement about this nght
must be tontamed in a nolice caling @
meeting of the company (section 325 of
the Companies Act 2006) Astrcle 15 deals
wath such notices

The provision for praxies 1s based on the
provissans in Schedule 2 ot the Companies
(Model Articles) Regulations 2008

@ @

(b)

G @

(b)

@

@

(e)

A poll must be taken as the person who Is chaining the
meeting directs, who may appoint scrutineers (who need
not be members) and who may fix a time and place for
dedanng the resulls of the poll

The result of the poll shali be deemed to be the resolution
of the meetiag at which the poll 1s demanded

A polt demanded on the election of a person to char
a meeting of on a question of adjournment must be
taken immediately

A poll demanded on any other question must be taken
either immediately or at such ime and place as the
person who 15 channg the meeting directs

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

If the poll 1s not taken immedsately at least seven clear
days’ notice shali be given specifying the time and place
at whuch 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

2 M

Psoxtes may only vahidly be appointed by a notice (n wnting (a

‘proxy notice’) which -

(@

(b)

©

(d)

states the name and addiess of the member appointing
the proxy,

wdentifies the person appointed to be that member's
proxy and the general meeting in relation to which that
person Iis appointed,

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

is delivered to the chanty in accordance with the articles
and any instructions contained in the notice of the general
meeting to which they relate

(2) The chanity may require proxy notices to be delivered in
a particutar form, and may specify different forms for
different purposes

3) Proxy notices may specify how the proxy appointed under thern
1s 1o vote (of that the proxy is to abstain from voting) on one of
mose resolutions
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Notes -

Article 23 - This complies with the
Companies Act 2006 which provides that
Wi terian zequirernends are met membets
may agree written ardmary and specal
resolutions (sections 288 - 298) wWhat
conshitutes an authenticated document
15 explained m section 1146 of the
Companies Act 2006 A document sent
n hard form s sufficeently authenticated
by a signature of the person sendmng

or supplymg i A document sent

n electromc form s sufficiently
authenlicated (a) i the wentay of

the sender 15 confirmed n a manner
speahed by the company, o (b} where
no such manner has been spedfied,

if the commumcation contains or 15
accompanied by a statement of

the identity of the sender and the
company has no reason to doubt the
tryth of that statement
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@

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

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

(b) appormting 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

22A(1)

(2)

(3

(@)

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

An appointment under a proxy notice may be revoked by

dehvenng to the chanty a notice in wnting given by or on behalf i
of the persan by whom or on whose behalf the proxy notice

was given

A nolice revoking a proxy appointrment onfy takes effect if it s
delivered before the start of the meeting or adjourned meeting
to which it relates

if a proxy notice 1s not executed by the person appointing the
proxy. it must be accompanied by witen evidence of the
authonty of the person who executed it to execute 1t on the
appointor’s behalf

Written resolutions

23 )

2

3

A resolution in witing agreed by a stmple majority (or tn the

case of a special resolution by a majonty of not less than 75%)
of the members who would have been entitled to vote upon it
had it been proposed at a general meeting shall be effective '
provided that

(@ a copy of the proposed resolution has been sent to every
ehgible member,

(b} asimple majonty {or in the case of a specizl resolution a
majonty af not less than 759%) of members has signified
its agreement to the resolution, and

(& s contained tn an authenticated document whuch has
baen received at the registered office within the penod of
28 days beginning with the cireulation date

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

in the case of a member that 1s an organisation, its authorised
representative may signify its agreement




Rotes

Artlcle 27(1) - By ‘natural person’

we mean a hurman being rather

than 2 company which can n some
arcumstances be regarded as a ‘person’
The minimum age lor a director mn this
article 15 16 years A statutory provision
to this effect came into force on

1 October 2008

Article 28 As good operational praclice
we recommend a mnemum of three
directors This will help with the qualty
of deciston making and the sharing of
directers responsthiites and duties Note
that article 42(2) requires a quorum of at
teas! two directors

Votes of members

24 Subjett to arlile 11, every member, whether an individual or an
organisation, shall have one vote

25 Any abjection to the qualfication of any voter must be raised at the
meeting at which the vote 1s tendered and the deciston of the person
who 15 chainng the meeting shall be final

26 (1)

(2

3

Directors
7 (M
2

Any organisation that is a member of the chauty may
nominate any parson to act as its representative at any meeting
of the chanty

The orgamisation must give witten nolice 1o the charity of the
name of s representative The representative shall not be
entitied 1o represent the organisation at any meeting unless the
notice has been recerved by the charty The representative may
continue to represent the orgamisation until written notice to the
contrary is receved by the charity

Any notice given to the chanty will be conclusive evidence that
the representative i1s entitled to represent the organisation or
that his or her authority has been revoked The charty shall not
be required to consider whether the representative has been
properly appomted by the organisation

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

No one may be appmnted a director if he ar she would be
disqualihed from acting under the provisions of articte 3%

28 The mummum number of directors shall be [ 3] but (unless
otherwise determined by ordinary resolutton) shall not be subject
to any maximum

29 The fust directors shall be those persons notified to Compantes House as
the first directors of the chanty.

30 A director may not appoint an alternate director or anyone to act on us
or her behalf at meetings of the directors

Powers of directors

31 (1)

2

(3)

The directors shali manage the business of the chanty and may
exercise all the powers of the chanty unless they are subject to
any restrictions imposed by the Compames Acts, the articles or
any special resolution

No alteration of the articles or any speaal resolution shall have
retrospective effect to invalidate any prior act of the directors

Any meeting of directors at wiich a quorum 1s present at the
time the relevant decision 1s made may exerase all the powers
exerasable by the dwectors
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Notes

Article 34 Qur qundance Finding New
Irustees whot charities need to know
(CC30) pravides guidance on effective
metheds of recrurting new chanty
trustees or directors and of tamdianising
them with the charity

Artdle 35(2)(t) - Certam detas of
newly spponted drectors must be senl
1o Compantes House on Form APD1 This
inchudes details of current and any former
name, address, occupation and consent
to act
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Retirement of directors

32

33

Al the first annual general meeting all the directors must retire from
office unless by the close of the meeling the members have farled to
elect sufficrent directors to hold a quorate meeting of the directors At
each subsequent annual general meeting one-third of the directors or, if
their number 1s not three or a muluple of three, the number nearest to
one-third, must retire from office If there is only one directer he or she
must retire

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

¥)] It a director 15 required to retire at an annual general meeting by
a provision of the articles the retirement shall take etfect upon
the conclusion of the meeting

Appointment of directors

34

35

36

The chanity may by ordinary resolution
Q) appoint a person who 15 willing to act to be a director, and

2 deterrmine the rotation in which any additional directors are
to retire

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

4] he or she is recommended for re-electon by the directors, or

)] not less than fourteen nor mare than thirty-five clear days
before the date of the meeting, the chanty is given a
notice that

(3) s signed by a member entitled to vote at the meeting,

(b) states the member’s intention to propose the
appomniment of a person as a director,

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

(d) 1s signed by the person who 15 to be proposed to show his
or her wilingness to be appointed

All members who are entitled to receive nofice 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 ather than a director who 15 to retire by rotation




Artide 39(2) - Our gurdance Finding
New Irustees Whot chonlies need lo
know (CC30) explams what sections 178
and 179 of this Act cover In very broad
terms, someone who has been (onwicted
of offences invalving deception of fraud,
or who 15 an undischarged bankrupt or
who has been removed [rorn office as a
chanty trustee by us, will be disquatified
from actewy as a director

Article 41 We provide guidance on
meetngs i Chanties and Meetings
{CC48) Asticle 41(5) 15 optronal 1l 15
commaon but not obligatory for the
chari to have a casting voie al directors’
meetngs Artcle 41{6) &5 also optional
It perrruts directors to hald meelngs by
swtabie electronic means where this

15 agfeed by the directors and where
each duector a1 the meeting 1s able fo
communicate with the other persons
attending the rmeetmg If arhicle 41{6)

15 adopted, the optional wider definiion
of ‘present” in ariicle 42(1) should akso
be adopled

16

7T () The directoss may appoint a pesson who 15 willing to act to be
a dwrector

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

38 The appointment of 3 director, whether by the chanty in general
meeting or by the other directors, must not cause the number of
directors to exceed any number fixed as the maximum number
of duectoss

Disqualification and removal of directors
39 A director shall cease to hold office if he or she

M ceases o be a director by virtue of any provision in the
Companies Acts or 1s prehibited by law from being a director,

{2) i1s disquabfied from acting as a trustee by virtue of sections
178 and 179 of the Chanties Act 2011 {or any statutory
re-enactment or modification of thase provisions),

3) ceases to be 3 member of the chanty,

(4) i the wrtten opinion, given to the company, of a reqistered
medical praciioner treating that person, has become physically
or mentally incapable of acting as a director and may remain so
for more than three months,

(5) resigns as a director by notice to the chanty (but only If at
least two directors wall remain in office when the notice of
resignation 1s to take effect), or

(6) is absent without the permussion of the directors from all their
meetings held wathin a period of six conseculrive months and
the directors resolve that his or her office be vacated

Remuneration of directors

40 The directors must not be patd any remuneration unless it is authonsed
by article 7

Proceedings of directors

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

7)) Any director may tall a meeting of the directlors

3 The secretary (if any) must call 2 meeting of the directors «f
requested to do so by a director

4 Questions ansing at a3 meetng shall be deaided by a majonty
of votes
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42

43

44

45

[Optional

()

[6)

M

2

&)

In the case of an equality of votes, the person who is chaining
the meeting shail have & second or casting vote ]

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

No deasion may be made by a meeting of the directors unless
a quorym 1s present at the ime the decision 1s purported to be
made [‘Present’ includes being present by suitable electronic
means agreed by the directors tn which 2 participant or
participants may commumcate with all the other partiapants ]

The quorum shall be two or the number nearest to one-third
of the total number of directors, whichever 1s the greater, or
such larger number as may be dectded from time to time by
the directors

A director shall not be counted n the quorum present when any
deasion is made about a matter upon which that director is not
entitled to vote

If the number of directors is less than the number fixed as the quorum,
the conttauing directors or duector may act anly for the purpose of
fhilling vacanues or of calling a general meeting

a

(2

3

(M

2

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

i no-one has been appointed to chair meetings of the directors
or if the person appointed is unwilling to prestde or s not
present witltn ten minutes after the time appointed for the
meeting, the directors present may appoint one of therr number
to chair that meeting

The person appointed to chair meetings of the directors shail
have no functions or powers except those conferred by the
articles or deleqated to hum or her by the directors

A resolution i wnitng 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 vahd and eftectual as
It t had been passed at a meeting of the directoss duly convened
and held

The resolulion in writing may comprise several documents
cantaining the text of the resolution in hke form to each of
which ane or more directors has signified their agreement

e o —————— —



Delegation

46 (1)

@

&)
@

The directors may delegate any of their powers or functions
to a commuttee of two or more directors but the terms of any
delegatton must be recorded 1n the minute book

The directors may impose conditions when delegating, mncluding
the conditions that

(3) the relevant powers are to be exercised exclusively by the
commitiee to whom they delegate,

(b) no expenditure may be mcurted on behalf of the charty
except 1n accordance with a budget previously agreed
with the directors

The directors may revoke or alter a delegation

All acts and proceedings of any commuttees must be fully and
premptly reported to the directors

Validity of directors’ decisions

47 (1)

@

Subject to article 47(2), all acts done by a meeting of dwectors,
o1 of a commuttee of directors, shall be valid notwithstanding
the parhiaipation 1n any vote of a director

(@) whao was disqualified from holding office,

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

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

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

the deasion has been made by a majonty of the directors at a
quorate meeling

Article 47(1) does not permit a director or 3 connected person
to keep any beneht that may be conferred upon him or her by a
resolution of the directors or of a committee of directors if, but
for article 47(1), the resolution would have been void, or if the
director has not comphed with article 8
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Arucle 89  Using the power to make
rules at articke 58, the dwectors can
decide in what formal the mmutes should
be kept and how 1o vahdate them

Article 50 - The SORP 15 available as a
free POF download, but you can also buy
a prmted copy

Dowrload the SORP as a POF lile

#ind cut how 10 order 2 printed copy of
the SOPP

Aritcle 51 - Guidante available on our
website sets out the key accounting
requirements for chanities All chantes
with incomes over £10k must send an
Annua) Report and Annual Return to us
withm 10 manths of the end of ther
financial year Chanities with incomes over
£25k must m addition send accounts

Article 53(1)(¢) The Annual Return
provides a summary of key inancial data
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Seal

48 I the chanty has a seal 1t must only be used by the authonty of the
diectors or of a committee of directors authonsed by the disectors The
directois may determine who shali sign any instrument to which the
seal 1s affixed and unless otherwise so determined ut shall be signed by
a director and by the secretary (i any) or by a second director

Minutes

49 The directors must keep minutes of all

M
2
&)

Accounts

50 (1)

e/

Annual Report and Return and Register of (harities

51 (1)

ey

appomntments of otficers made by the directors,

proceedings at meetings of the chanty,

meetings of the directors and commuttees of directors including
(3) the names of the direclors present at the meeting,

(b) the deasions made at the meetings; and

()  where appropriate the reasons for the deasions

The directors must prepare for each hinancial 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 Act

The directors must comply with the requirements of the
Chanities Act 2011 with regard to the

(@ transrmssion of a copy of the statements of account to
the Commussion, |

(b) preparation of an Annual Report and the transmussion of a
copy of 1t to the Comnussion,

() preparation of an Annual Return and its transmussion to
the Commissron

The disectors must notify the Commmssion promptly of

any changes to the chanty’s entry on the Central Register
of charities

19




Notes

Articles 52, 53, 54, & 56 - There are
detaied requrements with regatd 1o
electrone communications conlamed
the Companies Act 2006 Sections 308-
309 deal with the manner in which notice
Is to be given and the content ol any
nolice on 2 website Section 333 jelates to
sending documents relating to meetings
etc in electronsc form Settions 1143-1148
and Schedules 4 and 5 deal with sending
or supplyng documents of information
Sechion 1168 contains defininons of ‘hard
opy and ‘electronu lorm and other
refevant terms

Means of communication to be used

52 (1) Subject to the articles, anythuing sent ar supphed by or to the
chanty under the articles may be sent or supplied s any way
in which the Compantes Act 2006 provides for documents or
imformation which are authonised or required by any provision of
that Act to be sent or supphied by or to the charity

(2) Subject to the articles, any notice or document to be sent or
supphed 1o a director in connection with the taking ol decisions
by directors may also be sent or supplied by the means by
which that director has asked to be sent or supphed with such
notices or documents for the time being

53 Any notice to be given 1o or by any persen pursuant to the articles
(1) must be 1n writing, or
{2) must be given tn electronic form
s4 (1) The chanty may gwe any notwce to a member erther.
(@) personally, or

{b) by sending i1t by post in a prepaid envelope addressed to
the member at hus or her address, or

{O) by leaving it at the address of the member, or
(d) by gving it in electronic form to the member’s address

{e) by plating the notice on a website and providing the
person with 3 nabhhication i wnting or i electronic
form of the presence of the notice on the website The
notificabion must state that it concerns a notice of a
company meeting and must speafy the place date and
time of the meeting

V)] A member who does not reqister an address with the chanty
of who registers only a postal address that 1s not within the
United Kingdom shall not be entitled to receive any notice from
the chanty

55 A member present m person at any meeting of the chanty shall be
deemed to have received notice of the meeting and of the purposes for
which 11 was called

56 (1) Proof that an envelope containing a notice was properly
addressed, piepaid and posted shall be condusive ewidence that
the notice was given

(2) Proof that an electronic form of notice was given shall be
conclusive wheie the company can demonstrate that 1t was
properly addressed and sent, in accordance with section 1147 of
the Compames Act 2006
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Ncles

Article 57 - This provision is aboul the
exten! 1o which the directors should be
piotected {‘indemmbed’) from lability

It reflects changes in the law made by
the Companies Act 2006 Three oplions
are given for indemnstying dwectors It
may be helpful to consult your own legal
adwvisers aboul which approach s best lor
your chanty

The optrons here cater for the needs of
most chanties The mam differences are
to do with whether the company wishes
to indemnify its directors i indsvidual
cases, or whether this protection should
be a nght to which they are automatcally
enttled Note that none of these options
gives the company the power to grant a
blanket indemnity to its directors - they
are all hmried to what & allowed by law
and can only be exercsed i the intesesis
oi the chamy

Alter constdening the buflet points below,
choose cne option and delete the others

Oplion 1 gives the company the

option to mdemnify diregtors 1 any
circumsiances permitted by the
Companies Act 2006 1l does not confer
any dght (o 2n ndemnity This option
does not expliculy cover officers ather
than drectors, but the general law
imglhes an abihty to indemnify them

Option 2 enables the company to
provide a right to an indemmty for
directors A pewer (0 indemmiy other
officers may be implied

Oplion 3 enables the company to
confer on disectors the right to a
limited indemnity as sel out in
the arucle

Article 574 The articie ts optional but
would permit the chanily to mdemmty
an audior m the hmited cscumstances
permutted by section 533 of the
Compames Act 2006
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3) In accordance with section 1147 of the Compames Act 2006
natice shail be deemed to be given

(3) 48 hours after the envelope contaimng it was posted, or

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

indemnity

[option 1
57 (W The charmty may indemmfy a relevant director against any
hability incurred tn that capaaty, to the extent permitted by
sections 232 to 234 of the Companies Act 2006

(2) In this article a ‘relevant director’ means any diector or former
duector of the chanty ]
{option2
[57 (1)

[57 ()

whuch telief 1s granted by the
negligence, default,or
relation to th

fom Liabaiity for
of duty or breach of trust In

(2

Is article a ‘relevant director’ means any director or former
director of the chanty ]

(optional

57A The chanty may indemmify an auditor against any hiabihty incurred by
hum or her or it

1)) in defending proceedings (whether avil or cniminal) e which
Judgment 1s given m his or her or its favour or he or she or it s
acquitted, or

(2) i connection with an application under section 1157 of the
Compames Act 2006 (power of Court 1o grant relief 1n case of
honest and reasonable conduct) in which relief 15 granted to him
or her or 1t by the Count]




Articke 59 - It 15 good practce 1o include
provisions for dealing with any disputes
that anise between members of the
chanty Litigation can be expensive, and
liigation about the miemat affans of a
chairty would almost certanly constitute
‘chanty proceedings’, whuch can be taken
only with the Commmssion’s authonty

we would usually require the parties to a
dispute to have tned mediation fust

Rules

58 (1)

2

3

@

&)

Disputes

— . ——

The directors may from tine to time make such reasonable and
proper rules or bye laws as they may deem necessary

of expedient for the proper conduct and management of

the chanty

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

(a) the admssion of members of the chanty (including the
admission of organisations to membership) and the
rnights and pnviteges 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 refation to one
another, and to the chanty’s employees and volunteers,

() the setting aside of the whole or any part ar parts of the
chanty’s premises at any particular wme o times of for
any particuiar purpose of purposes,

(d) the procedure at general meetings and meetings af the
directors in so far as such procedure 1s not regulated by
the Companies Acts or by the articles,

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

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

The directors must adopt such means as they think sufficent
1o bring the rules and bye laws to the notice of members of
the chanty

The rules or bye laws shall be binding on all members of the
chanty No rule or bye law shall be inconsistent with, or shal
affect or repeal anything contained n, the articles

59 If a dispute anses between members of the chanty about the vahdity
or propriety of anything done by the members of the charty under
these articles, and the dispute cannot be resolved by agreement, the
parties to the dispute must first iry m good faith to settle the dispute by
mediation before resorting to htrgation
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rtide 60 The charily has power under
the Compantes Acts to wind up The
diregtors musl comply with compary
law in using that power and provide
Companies House with the required
documentation n these crcumstances,
directors will need to send to us promplly
a copy of the relevant resolution and 2
copy of the final accounts

Article 61 - Thi aricle explams some
of the terms used m some of the
other arncles

march 2012

Dissolution

60 (1)

@

3)

The members of the chanty may at any trme before, and in
expectation of, its dissolution resolve that any net assets ol

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

or provision has been made for them, shall on ar before the
dissolution of the charity be apphied or transferred 1n any of the
following ways

(2) directly for the Objects, or

(b) by trianster to any chanity or charrtres for pusposes simitar
to the Objects, or

() toany chanty of chanties for use for particular purposes
that fall within the Objects

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

(@ duectly for the Objects, or

{b) by transter to any chanty or chanbies for purposes similar
to the Objects, of

(¢) to any chanty or chanties for use for particulas purposes
that fail wathin the Objects

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

to a member that (s stself a chanty) and f no resolution in
accordance with article 60(1) 15 passed by the members or

the directors the net assets of the chanty shall be apphed for
charitable purposes as directed by the Court or the Commuission

interpretation

61 tn articde 7, sub-clause (2) of article 9 and sub-tlause (2) of article 47
‘connected person’ means

M

#3)

€)

a child, parent, grandchild, grandparent, brother or sister of
the diyector,

the spouse or avil partnec of the director or of any peison
falling within sub-clause (1) above,

a person carrying on business in partnership with the director or
with any person falling withun sub-clause {1) or (2) above,
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(5)

an mstitutton whuch ts controfled -

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

(b) by two or more persons falling within sub-clause 4(a),
when 1aken 1ogether

a body corporate in which -

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

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

()  Sections 350 - 352 of the Chanties Act 2011 apply for the
purposes of interpreting the terms used n thus article |
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