THE COMPANIES ACT 2006
SPECIAL RESOLUTION
WORKSPRING
7949599
CHANGES OF ARTICLES OF ASSOCIATION

At a general meeting of members of the above named company, duly
convened and held at Southfields on 17t July 2012 at 8pm.

The following Special Resolution was duly passed:

That the Articles of Association of the company be modified as follows:

e By implementing the new attached articles of association of the
Charities Commission, version dated June 2011.

DATED: 17% July 2012

(it Moot/

*ATEKVOQY™

A24 04/08/2012 #82
COMPANIES HOUSE

Signed:

SATURDAY

Director, WorkSpring

Gilly Macwhirter
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These explanatory notes are far advice
and reterence only and 110 no way
form part of the tet ¢t the Articles

of Assaciation

COMPANY NOT HAVING A SHARE CAPITAL

Detals about the requizements of the Articles of Association for a Charitable Company

Companies Act 2006 are aviifable fiom
Companies House

w00 icth s g o g and our
website v o i Tosss gy ek

Articles of Association of

WorkSere i~ (G

tnsetl company name

Article 1 - insert cornpany itame In
ganesal, the Commission can accept

ary name but has the power to direct
reqisterad charity names ta be changed
in the circumistances set out In seclion
6{2) of tha Chanties Act 1993, which are
explamed i our quidance Registenng as
a Charity {(C21) and 1n our Operabonat
Guidance Names of chorties available
on gur website In very broad lerms,

the name shouid not be ofensive, or
wdentical 12 (or to0 like) the name of

any other chanty, or likelv to mislead
the publc aboul 1ts purposes actrises,
slatus, of connections

1 The company’s name is

. Wwork Spe wiCr

(and in this document 1t 15 called the ‘chanty’)
interpretation

2 In the articies

Artide 2 - The aruicles include reference
to a company secretary Having a
companv secretary 1s no longer 2 legal
requirement Accordingly, the references
to the company secretary are such that
the chanty can operate without one

it it wishes to do so Apart from the
definibon of 'secretary” and ‘ofhirers’
this interpretalion artcle, there are also
references 1o the secretary i articles,
41(3) and article 48

‘address’ means a postal address or, for the purposes of electronic
communication, 3 fax number, an e-mail or postal address or a
telephone number for receiving text messages in each case registered
with the chanty,

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

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

‘dlear days’ in relation to the period of 3 notice means a
period excluding:

« the day when the notice 1s given or deemed to be qiven, and
- the day for which 1t1s given or on which 1t 1s to take effect,

‘the Commisston’ means the Chanty Commussien for England and Wales,

"Companies Acts’ means the Companies Acts (as defined In section 2 of
the Compantes Act 2006) insofar as they apply to the chanty,
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: ‘%é ‘the directors’ means the directors of the chanity The directors are

charity trustees as defined by section 97 of the Chanties Act 1993,

‘document” Includes, unless otherwise specified, any document sent or
supphed n electronic farm;

‘electrenic form’ has the meaning given in section 1168 of the
Companies Act 2006;

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

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

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

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

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

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

Liability of members

3 The hability of the members 1s hmited to a sum not exceeding £10,
betng the amount that each member undertakes to contribute to the
assets of the chanty in the event of its being wound up while he, she
or it 1s a member or within one year after he, she or it ceases to be a
member, for

O] payment of the charity’s debts and liabilities incurred before he,
she or 1t ceases to be a member,

(2) payment of the costs, charges and expenses of winding up, and
3) adjustment of the rights of the contributories among themselves
June 2011




Notes

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

Insert the purpose(s) for which the
company has been formed A chanty’s
objects must be expressed in exclusively
charitable terms Guidance 1s avallable
in Choosing and Preparnng a Governing
Document (((22) The key elements to
in¢lude are

the purpose itself (eq establishing and
running 3 school}

- the people who can benefit, and
if appropriate

- any geographic limsts which may be
needed lo define the area of benelit
Tims will not always be necessary If
you do mclude an area of benefit, it 1s
common to define 1t by reference to
a loca! government area this has the
advantage of clanty and simpliaity,
but can create problems iIf the area 15
subsequently altered or abolished

If the chanty will operate n Scotland and/
or Northern Irefand you should include the
wording 1n square brackets to meet the
requirements of chanty law in that / those
countries, deleting as required if the chanty
works 1n one of those two countnes

Article 5 - 1t 15 useful fo include these
powers to avoid any musunderstanding of
the nature of the key powers available to
the charty and the conditions that have
to be met when exerasing the powers
Examples of powers that companies
already have include a power to insure
and a power to amend the articles of
association note however that this
power of amendment may in certain
crcumstances only be exercised with our
pttor consent under s 64 of the Chanties
Act 1993 (see our Operational Gudance
Altergtions to goverming documents
chantable companies on our website)

Article 5(1) -This provides a general
power to raise funds through a wide
vanety of methods including inviting and
receiving donations and legacies The
only restniction here 15 that it does not
allow the chanity to engage in taxable
permanent trading for the purpose of
raising funds (Trading on a small scale 1s
allowed HM Revenue & Customs provides
guidance on the tax treatment of different
sorts of trading ) If your chanty 1s likely

to raise funds from trading, our guidance
Trustees, trading and tax ((C35) provides
detailed advice The terms of this power
do not prevent trading in order to carry
out the chanty’s objects - for example,

June 2011

Objects

4 The charity’s objects (‘Objects’) are specifically restricted to

the following.

..................................................

.......................................................

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

[Nothing in the articles shall authorise an application of the property
of the charity for purposes which are not charitable in accordance with
section 7 of the Charities and Trustee Investment (Scotland) Act 2005
and/or section 2 of the Charities Act (Northern Ireland) 2008 ]

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:

U

to raise funds In doing so, the charity must not undertake any

taxable permanent trading activity and must comply with any

relevant statutory regulations; Tha Chon
gt Thg
to buy, take on lease or in exchange, hire or otherwise acquire

e Couwe &
@

will hNeole, A~
& fhey clarchy x

any property and to maintain and equip it for use;

()

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

property belonging to the chanty. In exercising this power, the
charity must comply as appropriate with sections 36 and 37 of
the Charities Act 1993, as amended by the Charities Act 2006;

@

to borrow money and to charge the whole or any part of the

property belonging to the charity as security for repayment of
the money borrowed or as security for a grant or the discharge
of an obligation. The charity must comply as appropriate with
sections 38 and 39 of the Chartties Act 1993, as amended by the
Charities Act 2006, If it wishes to mortgage land;
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Notes
an educational charity can charge fees for
the educationat services it provides

Artide 5(2) - This power 15 helpful if

the charnity 1s to acquire property either
for use as office premises or functionally
(such as a playground or schoa! site} Our
guidance Acquinng Land (CC33) contains
further quidance on the ssue

Article 5(3) - This power enables the
chanty lo dispose of its property Sections
36 and 37 of the Charnties Act 1993, as
amended by the Chantres Act 2006, apply
to most chanties and require comphance
with certain conditions to ensure that
chanty property 15 disposed of far the
best terms reasonably obtainable Qur
guidance Sales, leases, transfers or
mortgages What trustees need to know
about disposing of chanty lond (((28)
provides more information about this

Asticie 5(4) - This provides the company
with 2n explat power to borrow It also
makes clear that if this power involves
secunng the loan on land of the charity,

it must comply with the requiremnents of
the Chanties Act 1993, as amended by the
Chanties Act 2006 Briefly, the directors
are required 1o lake advice and provide
certain certficates/statements when they
are borrowing money by way of martgage
Our Operational Guidance Borrowing

and mortgages on our website provides
detailed information on this

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

Artide 5(10) - The Trustee Act 2000
provides wide powers of investment

and requires the chanty to take advice
and to consider the need to mnvest i

a range of different investments Qur
quidance /nvestment of Charitable Funds
Basic Principles (CC14) provides mare
informatton about chanty investments
We strongly recommend that the direclors
record any investment policy in wniting,
they are legally required to do so If they
detegate their investment function to

an (nvestment manager The powers to
employ agents, nominees and custodrans
are of particular use where the charity
wishes 1o use an investment manager

Article 6 - Application of income
and property

(1) reflects chanty law requirements that
the income and property of a chanty must
be apphed sotely to further its objects and
not {o benefit the chanty directors (except
as permitted by the governing document
- see article 7 - or other express power)
The directors have a duty to ensure

that the funds are correctly applied in
accordance with this principle
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(10)

()

(12)

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

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

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

to set aside income as a reserve against future expenditure but
only 1n accordance with a written policy about reserves;

to employ and remunerate such staff as are necessary for
carrying out the work of the charity The charity may employ

of remunerate a director only to the extent it is permitted to do
so by article 7 and provided it complies with the conditions in
that article;

to

(@)
®
©

deposit or invest funds;
employ a protessional fund-manager, and

arrange for the investments or other property of the
charity to be held in the name of a nominee,

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

to provide indemnity insurance for the directors in accordance
with, and subject to the conditions in, section 73F of the
Charities Act 1993,

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

Application of income and property

6 (M

@

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

@)

(b)

©

A director is entitied to be reimbursed from the property
of the charity or may pay out of such property reasonable
expenses properly incurred by him or her when acting on
behalf of the charity.

A director may benefit from trustee indemnity insurance
cover purchased at the chanty’s expense In accordance
with, and subject to the conditions in, section 73F of the
Chanties Act 1993

A director may receive an indemnity from the charity in
the circumstances specified In article 57

June 2011
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(2) sets out a director’s entitiernent to
reascnable expenses and reflects the
provistons in the Charilies Act 1993 about
a charity director’s entitlemient to benefit
from trustee indemmity wnsuiance It s
mcluded in the articles of assocation to
miorm peaple involved with the chanty

Article 7 - Birectors are under a speafic
duty 12 avard a situation in which thev
have, of can have, a direct or indirect
nterest that conflicts, of possibly may
conflict, with the interests of the company
{(section 175(1) of the Companies Act
2008) This duty can be mudified as
regards a conflict of interests ansing o
retation to a transaction of arrangement
wilh ihe compdny if it 15 perrmitted by the
company’s artictes of assocmlion (Section
175(3) of the Compantes Act 2006)

where a benefit 15 authonsed by an order
of the Court or of the Charity Cormmission,
the duty to avoid a confhict of interesls
does not arse (section 26(5A) of the
Chanties Act 1993)

In addition, authonisation may be given
by the uncontlicted directors ta a conflic
of inlerests where the company’s
constitution mnctudes a provision enabling
them to previde sych autharsation
(section 175(5) of the Cornpanies

Act 2006)

Articte 7 provides the necessary
structure for all the benefits either to

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

the Companies Act 2006 (35 modified

by section 181 for charitable conpames)
1 to be authonsed by the Commussion
so that the duty in secsion 175(1) of the
Lampanies Al 2006 does not apply In
additson, because of the specific duty

of section 175 of the Companies Act
2006, some provision has been made for
conflicts of duties where & duector owes
a duty of foyalty to another arganisation
but Lhe unconthicted divectors consider it
is in the best interests of the charily for
that director to continue as a diredtor This
piovision an be found at article 9

Benefits and payments 1o chanty duectors
and connecled persgns - Chanity directors
may only benefit frarn their chaity if

they have express tegal authonsation to

June 2011

()

A director may not recetve any other benefit or payment
uniess 1t 1s guthorised by article 7

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

@

(b)

a benefit from the chanty in the capaaty of a beneficiary
of the chanty,

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 person may.

(@)

(b)
©

buy any goods or services from the charity on terms
preferential to those applicable to members of the pubhc,

sell goads, services, or any interest 1n land to the charnty;

be employed by, or receive any remuneration from,
the chanty, 11§ e,s(_,p.e,o,ktol e Ci,u{,oJOf‘ Chllien
qjd Layployey on'ee Tl

(d) ecﬁ%”‘tﬁﬁmﬂuai?@'ﬁem from the charity,

unless the payment 1s permitted by sub-clause {2) of this article,
or authorised by the court or the Charity Commission

in this articte a “financial benefit” means a benefit, direct or indirect,
which 1s either money or has a monetary value

Scope and powers permitting directors’ or connected persons’

benefits

2 @
(b)
©

this w s
MO Dodn

A director or connected person may receive a benefit from

the chanity in the capaaty of a beneficiary of the charity

provided that a majority of the directors do not beneflt 8 '
Yot Jillien

e M %:r' a%(— to
A reaor of connec?eﬁeﬁ@gs f‘rfay e mto a contrthﬂﬁ
for the supply of services, or of goods that are supplied in
connection with the provision of services, to the charity
where that 1s permitted in accordance with, and subject
to the conditions in, section 73A to 73C of the Chanities

Act 1993

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




Notes

do so (such as o clause in the armicles of
assogiatior) This restriction evtends to
people clasely connected to & directo,
(‘wonnetted persons - this term s defined
i interpretation articde 61) This arlicle
danines the restiichions that apply to the
chanty ditectors Even where directors
are allowed 1o beneft trom the chanty,
this must enly happen where the benefit
is 1 the nterests of the thartiy Our
guidance frustee expenses and payments
(LC11) provides more information about
directors’ benelits

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

to receive payments and other benedits

1 certan instances (such as for goods
and services they supply 1o the chanty),
subject to the stated controls The opuon
also allows ather lypes o director benefit,
subject to the Commisston’s priof consent

Article 7(1)(a) - This does not prevent a
directar fram buying oi leasing land from
the chanty such transactions will however
require the Commission’s consent under
sectian 36 of the Chanties Act 1953 Any
financial benetit authonsed by this article
tnust be within the stated defimition

Article 7(2)(a) - W your charity will
berietit all local inhabitants in 8 specihc
geograplucal area you may wish to
substitute the rollowtng wording ‘A
director OF connacted person may receve
a benalit trom the chanty as 3 benehuary
provided that 1t 15 available genarally to
the benelicanes of the chanty '

Article 7(2){d) - The chanty should
Agcument the arnoeunt of, and the
teims of, the director s or connecied
person’s loan

these powers tannot be adopted by
existing chantes without the authoniy of
the Charily Comrmission Naone of these
provisions allow ditectars 1o recarve
payment fof acung as a dvecior

fromcomc R ol

(d) A director or connected person may receive intefest on
money lent to the charity at a reasonable and proper rate
which must be not more than the Bank of £ngland bank
rate (also known as the base rate)

{e) A director or connected person may recefve rent for
prermises let by the director or connected person to the
chanity 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 proposat of the rent or other terms of the lease are
under discussion

(fy A directos or connected person may take part in the
normal trading and fundraising activittes of the charity on
the same terms as members of the public

payment for supply of goods only - controls

(3)

The charity and tts directors may only rely upon the authonty
provided by sub-clause (2)(c) of this artidde if each of the
following conditions 1s satisfied

(8)  The amount or maximum amount of the payment for
the goods Is set out in an agreement in writing between
the charity or its directors (as the case may be) and the
director or connected person supplying the goods (‘the
supphier’) under which the suppher is to supply the goods
i question 1o or on behalf of the chanty

() The amount of maximum amount of the payment for
the goods does not exceed what s reasonable in the
crcumstances for the supply of the goods in guestion

{(¢) The other directors are satisfied that it 1s 1n the best
interests of the chanity to contract with the supplier rather
than with someone who 15 not 3 directos or connected
person. In reaching that decision the directors must
balance the advantage of contracting with a director of
connected person against the disadvantages of doing so

(d)  The supplier 1s absent from the part of any meeting at
which there 1s discusston of the proposal to enter into a
contract or arrangement with fum or her or it with regard
to the supply of goods to the chanty

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

(fy  The reason for their decision is recorded by the directors
in the minute book

(@) A majonty of the directors then in office are not in receipt
of remuneration or payments authorised by article 7

June 2011
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Artide 8 imposes 2 dutv on the directors
to dectare an interest in any transaction
of the chanty and to absent themselves
from any discussion where there may be
a canflict between then personal interests
and those of the chanity This would
Include, tor example, discussions about
the need 1or the provision or a particular
service which ane of the directors might
have an nterest n supplying {although

I this example the terms of sectron 73A
of the Chauties Act 1933 would already
make il necessary for the director to
absent mm/herselt) Statutory duties to
declare any 1interasts came Into force on

1 October 2008 (sections 177 and 182 of
the Companies Act 2006)

Article 9 This article perenits
urcentlicted directors ta authonse a
conflict of interests ansing from a duty
of loyalty owed by g director to another
crganisation or person provided that
there 1s no direct or indirect benefit of
any natuie tereived by the direclor in
question gr by a connected person Such
a proceduse 1s permitted by section
175(4) and {5) of the Compames Act 2006
{as madified for chantable companies
by section 181) where provision 1s made
for it n the articles The Commussion
considers that such 2 procedure should
bre henuted to canfhcts ansing from a
duty of loyalty to ancther organmsation
o person where there is ro direct o1
indirect benefit of whatever nature to
the director or 1o a connected petson In
cther arcumstances invafving a situation
ieading lo a conflict of wterests on the
part of a director, the Cormrnisson 15
able to autharse the director to act
notwithsianding the conthict where 115
saushied that this would be expedient i
the interests uf the chanty (section 26 of
the Chanties Act 1993)

June 2011

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

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

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

(b) ‘connected person’ includes any person within the
defirution 1n article 671 ‘Interpretation”

Declaration of directors’ interests

8 A director must declare the nature and extent of any nterest, direct or
indirect, which he or she has 1n a proposed transaction or arrangement
with the charity or 1n any transaction or arrangement entered into by
the chanty which has not previously been declared A directer must
absent tumself or herself from any discussions of the chanty directors
in which 1t 15 possible that a conflict wilt arise between his or her duty
to act solely in the interests of the charity and any persona!l interest
(including but not imited to any personal financial iterest)

Conflicts of interests and conflicts of loyalties

9 (1 If a contfhict of interests anises 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 unconfiicted directors may authorise such a confhict of
interests where the following conditions apply

(@ the conflicted director is absent from the part of the
meeting at which there 1s discussion of any arrangernent
or transaction affecting that other orgamisation or 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 unconfhicted directors consider 1t 1s In the interests
of the charity to authorise the conflict of interests in the
crcumstances applying

(2) In this article a conflict of interests ansing because of a duty of
loyalty owed to another orgamisation or person only refers to
such a confhct which does not invalve a direct or indirect benefit
of any nature to a director or to a connected person
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MNotes

Article 10(5) - It 1s very impottant for
the good administration of the chanty lo
keep Lhe register of members up to date
tallure to do 56 can result in 3 number of
problems, wcluding serious difticullies
with the caffing ot annual o general
meetings it shoulo also be remembered
thal section 116 of the Companies Act
2006 sets out certain recuirements 1or
making tha register available to members
of the chanity and ta the public

wmnEn 00

Members

(3)

(4)
(5)

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

Membership 1s open to other individuats or orgamisations who

(8 apply to the charity 1 the form required by the
diwrectors, and

(by are approved by the dwectors

(@) The directors may only refuse an application for
membership if, acting reasonably and properly, they
consider 1t to be in the best interests of the chanty to
refuse the application.

(b)  The directors must inform the applicant 1n writing of
the reasons for the refusal within twenty-one days of
the decision

(&)  The directors must consider any written representations
the apphcant may make about the decision The directors’
deaston following any written representations must be
notified to the applicant 1n writing but shatl be final

Membership 1s not transferable

The directors must keep a register of names and addresses of
the members

Classes of membership

11 (1)

)

3

()

The directors may establish classes of membership with
different rights and obligations and shall record the nghts and
obligations 1n the register of members

The directors may not directly or indirectly alter the nights or
obligations attached to 3 class of membership

The rights attached to a class of membership may only be
varied if

(8) three-quarters of the members of that class consent in
writing to the vanation, or

(b) a special resolution 15 passed at a separate general meeting

of the members of that class agreeing to the vanation

The provistons in the artictes about general meetings shall apply

to any meeting relating to the vanation of the nghts of any class

of members

June 2011




Notes
Termination of membership

12 Membership ts terminated if
(1) the member dies or, if it 1s an organisation, ceases to exist,

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

(3) any sum due from the member to the chanity 1s not paid in full
within six months of it falhng due;

(4) the member is removed from membership by a resolution of
the directors that it 15 1n the best interests of the chanty that his
or her or its membership is terminated A resolution to remove a
member from membershup may only be passed iIf-

(@) the member has been given at least twenty-one days’
notice in wnting of the meeting of the directors at which
the resolution will be proposed and the reasons why 1t 1s
to be proposed,

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

Artrcle 13 - We provide guidance on
mealings In Charities and Meelings
{€C48), produced in association with
The tnstuute of Chartered Secretanes
and Administrators (1CSA) This article
makes provision for an annuai general
meeting However, an annual generdl
mealing 1s nel 3 legal requirement and
this article can be amended wheie ths
is approprate it no provision 1s to be
made for an annual general meeting,
consequential amendments will be
required to articles 15€1)a), 15(3), 32,
33(2) ané 3712)

General meetings

13 (1) The charnity must hold its first annual general meeting within
eighteen months after the date of its incorporation

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

14 The directors may call a general meeting at any time

Notice of general meetings

Artidde 15 - This arlicle provides for

21 days’ nolice for an annual general
meeting or a general meeting cailed
for the passing of a soecial resolution
The only leqgal requiremnent i respect of
notice for general meetings of a private
company specifres notice of ot least

14 days Accordingly, thes fegure can be
subslivted o constderad appropriate

15 (1) The mimimum penods of notice required to hold a general
meeting of the chanty are

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

Notice of 2 general meeling 15 requited (o {b) fourteen clear days for all other general meetings

include a statement setting out the nights
of rnembers 10 appoint a proay (section
325 of the Compantes Act 2006)

(2) A general meeting may be called by shorter notice if 1t 1s so
agreed by a majority in number of members having a nght to
attend and vote at the meeting, being a majority who together
hold not less than 90 percent of the total voting nghts
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Motes

Acticle 17(2) - tnsert the figure for the
quorum This should be set with care I
It 15 tao high, any absences may make
it dithicult 10 have a valid meetng 1
15 oo low, a small mmarnity may be able
lo irnpose its views unreasonably Note
that article 18 sets out the procedure
for deahing with sttuations where the
meeling 15 INquorate

Articte $8(3) - Note that this provision
permits the rescheduled meating lo
proceed without a guorum bemg present
within 15 mintites of the specihed skart
ume W also means tnat the numoer of
members present i person ar by proxy
15 minutes after the scheduled start of
the meeting w:ll form the quorum if

the quorum required ot article 17(2)
not achieved

-
O

3

(4)

The notice must specify the date time and place of the meeting
and the general nature of the business to be transacted It the
meeting 1s to be an annual general meeting, the notice must
say so The notice must also contam 3 statement setting out the
right of members to appoint a proxy under section 324 of the
Companies Act 2006 and article 22

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

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

Proceedings at general meetings

17 (1)

)

(3)

18 (1)

2)

&)

19 (1)

@

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

A quorum s
521 plus one

(@) J—tmembers present in person or by proxy and entitled to
vote upon the business to be conducted at the meeting, or

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

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

it

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

(b) during a meeting a quarum ceases to be present,

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

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

If no quorum 1s present at the reconvened meeting within
fifteen minutes of the time specihied for the start of the meeting
the members present sn person or by proxy at that time shall
constitute the quorum for that meeting

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

if there 15 no such person or he of she 1s not present within
fifteen minutes of the time appointed for the meeting a director
nomunated by the directors shal chair the meeting
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Noies

Article 20 - Thus 15 a discrelionary powel
for the members present in person or by
proxy to adjourn a quorate meeting This
differs lrom the adjeurnment provisions in
article 18 whach are not discretionary and
muyst be used where a general meeting 15
net quorate

Article 21 - Tris sets out how votes may
be taken A poll s a formal count of votes
an a resciution 1 can be useful where

a show of hands 1s incondusive 1t 1s

also sensible where the vaies of certain
categories of member count tor more
than those of others and where there 1s
a concein that this would not be
recogmised on a show of hands where
the result 1s close

June 2011
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3)

)

20 (D

2)

(3)

@)

21 ()

(2)

G)

If there 15 only one director present and willing to act, he orf she
shail chair the meeting

If no director 15 present and willing to chair the meeting within
fifteen minutes after the time appointed for holding 1t, the
members present in person or by proxy and entitled to vote
must choose one of thetr number to chair the meeting

The members present 1n person or by proxy at a meeting
may resolve by ordinary resolution that the meeting shall
be adjourned

The petson who 1s chairing the meeting must decide the date,
time and place at which the meeting 15 to be reconvened unless
those details are specified 1n the resolution

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

If a meeting 1s adjourned by a resolution of the members for
more than seven days, at least seven clear days’ notice shall
be given of the reconvened meeting stating the date, ime and
place of the meeting

Any vote at a meeting shall be deaded by a show of hands
unless before, or on the declaration of the result of, the show of
hands a poll 1s demanded

(3) by the person chainng the meeting, or

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

() by a member or members present n person or by proxy
representing not fess than one-tenth of the total voting
rights of all the members having the right to vote at
the meeting

(@ The declaration by the person who 1s chaifing the
meeting of the result of a vote shall be condusive unless
a poli 1s demanded

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

(@ A demand for a poll may be withdrawn, before the poll
is taken, but only with the consent of the person who 1s
chairing the meeting

(b) If the demand for a poll 1s withdrawn the demand shall
not invalidate the result of a show of hands dedared
betare the demand was made

fe e N



Noates

Article 21(5)(c) - Where it 15 deaded
that a poll 1s to Lake place n these
ciiwumstances alter a general meeting, all
the members of the charily are entitled
fo vole

Article 22 - This makes provision fof
proxy voting Members of 3 company
have a legal ught lo appoint proxies
under section 324 of the Cormpantes

Act 2006 A statement abou! this nght
must be contamed In a notice catling a
meeting of the company (scctien 325 of
the Comrpanies Aul 2006) Article 15 deals
with such notices

The piowision for proxies is basea on the

provisicns 1n Schedule 2 of the Companies
(Maodel Articles) Requlations 2008

12

@ @

)

& @

(b}

©

(d)

(e)

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

The result of the poll shall be deemed to be the resolution
of the meeting at which the poll 15 demanded

A poil 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 ts chainng the meeting directs

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

If the polt 15 not taken immediately at least seven clear
days’ notice shall be given specifying the tume and place
at which the pol! is to be taken

If a poll 1s demnanded the meeting may continue to
deal with any other business that may be conducted at
the meeting

Content of proxy notices

22 ()

Proxies may only validly be appointed by a notice in wnting (a

‘proxy notice”) which -

(@)

(b)

©

{d)

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

identifies the person appoinied to be that member’s
proxy and the general meeting in relation to which that
person Is appointed,

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

is delivered to the chanty in accordance with the articles
and any instructions contained I1n the notice of the general
meeting to which they relate

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

3) Proxy notices may specify how the proxy appointed under them
15 10 vote {or that the proxy is to abstain from voting) on one of
more resoluttons
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Notes

Article 23 - This comphes with the
Comparies Act 2006 which provides that
if certain requirements ale met members
may aqree whtten ordinary and special
resolutions {sections 288 - 298) What
constitules «n autheaticated document
15 explained in section 1146 of the
Companies Act 2006 A document sent
in hard form 15 sufficiently authenticated
by a signature of e person sending

of supplying it A document sent

in electronic form 15 suthaently
authenticated (a1 1f the idenuity of

the sender s confismed 1N @ manner
specified by the company, or (b where
ne sucn manner has been speahed,

if tha communication containg or 1s
accompanicd by a statement of

the identity of the sender and the
company has no reason to doubt the
trutp of that staternent
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Unless a proxy notice indicates otherwise, it must be treated as -

(@) allowing the person appointed under 1t as a proxy
discretion as to how to vote on any ancillary or procedural
resolutions put to the meeting, and

(b} appointing that person as a proxy in 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 1s entitled to attend, speak or vote (eitheron a

show of hands or on a poll) at a general meeting remains so

entitled In respect of that meeting or any adjournment of i, ;
even though a vaiid 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
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 1f it 1s
delivered before the start of the meeting or adjourned meeting
to which it relates

If a proxy notice I1s not executed by the person appomting the
proxy, 1t must be accompanied by written evidence of the
authonty of the person who executed it to execute it on the
appointor’s behalf

Written resolutions

23 (1)

@

(3)

A resolutton i wniting agreed by a simple majonty (or in the
case of a special resolution by a majority of not less than 75%)
of the members who would have been entitled to vote upon it
had 1t been proposed at a general meeting shall be effective
provided that

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

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

(© 1tis contaned in an authenticated document which has
been received at the registered office within the penod of
28 days beqinning with the arculation date

A resolution 1n writing may comprise several coptes to which
one or more members have signified their agreement

In the case of a member that is an orgamsation, 1ts authonsed
representative may sigmfy 1ts agreement




Nates

article 27{1) - By ‘natural person’

we mean a human being rather

than a company which can in some
arcumstances be regarded as a ‘person’
The mummum age fof a Jiractes in this
article 18 16 years A slatulory provision
1o this etfect came nto force on

1 Cctober 2008

Article 28 - As good aperational practice
we recommend a mimimum of thiee
directars This will help with the guality
ot deusion making and the shaiing of
direciors’ respansibthiies and duties Note
thal atucle 42(2) requiies a quosuim of al
least twa directors

Votes of members

24 Subject to article 11, every member, whether an individual or an
organisation, shall have one vote

25 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
whao ts chairing the meeting shall be final

26 (1)

)

&)

Directors
27 (1)

@)

Any organisation that 1s 3 member of the chanty may
nominate any person to act as its representative at any meeting
of the chanty

The organisation must give written notice to the charnty 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 chanty The representative may
continue to represent the organisation until written notice to the
contrary ts received by the chanty

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

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

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

28 The minimum number of directors shalt be 6] but (unless
otherwise determined by ordinary resciution) shall not be subject
1o any maximum

29 The first directors shall be those persons notified to Companies House as
the first directors of the chanty

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

Powers of directors

31 (1)

2

(3)

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

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

Any meeting of directors at which a qguorum 1s present at the
time the relevant decision 1s made may exercise all the powers
exercisable by the directors
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Notes

Artede 34 - Qur quidance finding New
Trustees Whaot chaniies need 1o knowr
{CC30) provides guidance on elfective
methods o1 reciuling new chariky
Irustees or directors and of familiansing
them with the chanty

Articte 35(2){c) - Certasn details ol
newly appointed directors must be sent
to Compames House an farm APG1 This
includes details at current and any former
ngme, address, occupation and consent
o act

June 2011

Retirement of directors

32

33 (1)

At the first annual general meeting all the directors rmust retire from
office unless by the close of the meeting the members have failed to
elect sufficent directors to hold a guorate meeting of the directors At
each subsequent annual general meeting one-third of the directors or, if
thetr number 15 not three or a multiple of three, the number nearest to
one-third, must retire from office. If there 1s only one director he ar she
must retire

The directors to retire by rotation shall be those who have been
longest 10 office since their last appointment If any directors
became or were appointed directors on the same day those to
retire shall (unless they otherwise agree among themselves) be
determined by lot

(2) i a director 1s 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 directors

34

35

36

The chanty may by ordinary resolution

(1) appoint a person who 1s willing to act to be a director, and
(2) determine the rotation in which any additional directors are
to retire

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

N he or she 1s recommended for re-election by the directors; or

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

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

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

{¢©) contains the detatls that, If the person were to be
appointed, the chanty would have to file at Companies
House, and

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

Ali members who are entitled to receive notice of a general meeting
must be given not less than seven nor more than twenty-eight clear
days’ notice of any resolution to be put to the meeting to appoint a
director other than a diwector who s to retire by rotation

—
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Notes
37 (1) The directors may appoint a person who is willing to act to be

a director

2 A director appointed by a resolution of the other directors must
retire at the next annual general meeting and must not be
taken into account 1n determining the directors who are to retire
by rotation

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

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

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

Article 39(2) - Oul quidance Finding
New Trustees what chanties need o
know (CC30) explans whal section 72

ot this Act covers In very broad tarms,
semeone who has been convicted of
oftences involving deception or fraud, of
wha 15 an undischarged bankrupt or who
has heen removed from oftice as a charity
trusiee by us, will be disqualihed trom
acting as a director

(2) i1s disqualified from acting as a trustee by virtue of section 72
of the Chanttes Act 1993 (or any statutery re-enactment or
modification of that provision),

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

(4) becomes incapable by reason of mentat disorder, sltiness or
injury of managing and administering his or her own affars,

) resigns as a dwector by notice to the chanty (but only if at
least two directors will remam in office when the notice of
resignation Is to take effect), or

{6) 1s absent without the permission of the directors from all their
meetings held within a period of six consecuttve months and
the directors resolve that his or her office be vacated

Remuneration of directors

40 The directors must not be paid any remuneration unless it 1s authorised
by article 7 if l%,( N interhon 4 Work g 2 rMnua
Micen Mectvobtr, oo qpa,gd drhplevoe

Proceedm $ of dlrectors g W chanschy, TN
9 Msbrebeol oG ¢ ’

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

Article 41 - We provide guidance on
meetings in Chanhies and Meetings
(CCA8) Article 41(5) 15 optional 1115
comnion bul not obligasory tor the
chair Lo have a casting voie gt duectors’
meeings Arhide 41(6) 15 also optional
It perrits directors to hold meetings by
suitable electroni. means where this

is agreed by the directars and where
each directar at the meeting is able 1o
communicate with the gther persons
atlending the meeting If article 41(6)
1s adopled, the optianal vader delimtion
ot ‘present s article 42(1) should also
be adapted

2) Any director may call a meeting of the directors

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

{4 Questions ansing at a meeting shall be decided by a majonty
of votes
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3

[Optional

(5)

()

M

o)

Q)

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

A meeting may be held by suttable electronic means agreed by
the directars 1n which each participant may communicate with
all the other participants ]

No decision may be made by a meeting of the directors unless
a quorum 1s present at the time the deaision 1s purported to be
made [‘Present’ includes being present by suitable electrenic
means agreed by the dwectors i which a participant or
participants may communicate with all the other participants ]

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

A director shall not be counted i the quorum present when any
decisson ts made about a matter upon which that director 1s not
entitied to vote

If the number of directors 15 less than the number fixed as the quorum,
the continuing directors of director may act only for the purpose of
filiing vacancies or of calling a general meeting.

(1)

()

3

()

0

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

If no-one has been appointed 1o chair meetings of the directors
or if the person appointed 1s unwilfing to prestde or 15 not
present within ten minutes after the time appointed for the
meeting, the directors present may appoint one of their number
to chair that meeting

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

A resolution m wnting or in electrenic form agreed by all of the
directors entitied to receive notice of a meeting of the directors
and to vote upon the resolution shall be as vaiid and effectual as
if 1t had been passed at a meeting of the directors duly convened
and held.

The resclution in writing may comgrise several documents
contaimng the text of the resolution in like form to each of
which one or more directors has sigrified their agreement




Notes

Artides 52, 53, 54, & 56 - Thele ate
detaifed requirements with regard to
eleclionic commurucaicns Lontained n
the Lompanies Act 2006 Sechions 308-
309 deql with the manner in which notice
15 1o be given and the cantent of any
nelice on 3 website Section 333 relates lo
sending documants refating tu meetings
elc in etectromc form Sections 1143-1142
and Schedules 4 and 5 deal with sending
or supplyng documents of information
Section 1168 cantatns definittons of hard
copy' and “electionic form’ and ather
1elevant terms

20

Means of communication to be used

52

&)

@

subject to the articles, anything sent or supplied by or to the
chanity undes the articles may be sent or supplied in any way

in which the Companies Act 2006 provides for documents or
information which are authonised or required by any prowvision of
that Act to be sent or supphed by or to the chanty

Subject to the articles, any notice or document to be sent or
supplied to a director m connection with the taking of decisions
by directors may also be sent or supphied 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 to or by any person pursuant to the articles

54

55

56

)
@
M

@

must be in wnting; or

must be given in electronic form

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

(b) by sending It by post tn a prepatd envelope addressed to
the member at his or her address, or

(¢} by leaving it at the address of the member, or
(d) by qiving it In electronic form to the member’s address

(¢) by placing the notice on a website and providing the
person with a notification in writing or in electromic
form of the presence of the notice on the website The
notification must state that it concerns a notice of a
company meeting and must specfy the place date and
time of the meeting

A member who does not reqister an address with the chanty
or who regssters only a postal address that 1s not within the
United Kingdom shall not be entitled to receive any notice from
the charity

A member present in person at any meeting of the chanity shall be
deemed to have received notice of the meeting and of the purposes for
which (t was called

M

@)

Proof that an envelope contaning a notice was properly
addressed, prepatd and posted shall be conclusive evidence that
the notice was given

Proof that an electronic form of notice was given shall be
conclustve 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 57 - Thes provision s aboul the
extent to which the direclors should be
protected {Indemniied’) trom hability

it reflects changes 1 the law made by
the Companies Act 2006 Three options
ate given for indemmiying duectors it
ay be helpfuf to consult your own legat
advisers about which approach 15 best for
your charty

The options here cater for the needs of
mast chantes The man diffe.ences are
to da with whether the company wishes
to mdemnify s directors i individual
cases, or whether this protection should
be a nght 16 which 1hey are automatcally
anlitled Note thal none of these oplions
gives the company the power to grant a
btanket indernnity to 1ts direclors - they
are all hmited 10 what & allowea by law
and can only be exercised in the interests
of the chanty

After considening the butlet points below
choose one ontion and aelete the others

Opaon 1 gives the company the

oplien to indemnity directors in any
circumstances parmitted by the
Compantes Act 2006 It does not confer
any right to an indemaity ks option
does not explatly cover olficers other
than duectors, but the general law
implies an ability to indemniy them

Option 2 enables the cotnpany 10
provide a right to an mdemmty ior
directors A power to indemmnify other
othcers may be impled

Cption 3 enables the campany to
confer on directors the nght to a
hmited indemnity as set oul iy
the arucle

Artecle 57A - This article 1s optional but
would permit the chanty to nderaraty
an auditor in the hrmited circurnstances
permitted by section 533 of the
Compantes Act 2006
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3) In accordance with section 1147 of the Compames Act 2006
notice shail be deemed to be given

(3) 48 hours after the envelope containing 1t was posted, of

(b) i the case of an electronic form of communication, 43
hours after it was sent

The charity may indemnify a relevant director against any
hability incurred in 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 director or former
director of the chanty}

relevant director against any
itted by

The chanty shall indemny
hability incurred ) capaaty, o the extent per

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

(1 in defending proceedings (whether cvil of cniminal) in whach
judgment 1s given in his or her or its favour or he or she or it is
acquitted, or

(2 in connection with an application under section 1157 of the
Compantes Act 2006 (power of Court to grant relief in case of
honest and reasonable conduct) in which relief 1s granted to lim |
or her or 1t by the Court ] |




MNoies

Articke 59 - It (s good practice to include
provisicns for dealing with any dispuies
that arise between members of ihe
chanty Lihgation can be expensive, and
I"igation aboul the internal artairs of a
chanty would almaost certanly consttute
‘chanty proweedings’, which can be taken
onlv with the Commissiun’s authonty
we would usually require the parties to a
dispute to have ined medsation nrst

Rules

58 (1)

(2)

{3)

)

(5)

Disputes

The directars may from 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 laws may regulate the follewing matters but are not
restricted to them

(@)

(b)

©

()

(e}

the admisston of members of the chanty (including the
admusston of organisations to membership) and the
nights and privileges of such members, and the entrance
fees, subscrptions and other fees or payments to be
made by members,

the conduct of members of the chanty in relation to one
another, and to the chanty’s employees and volunteers,

the setting aside of the whole or any part or parts of the
charity’s premuses at any particular time or times or for
any particylar purpose or purposes,

the procedure at general meetings and meetings of the
directors n so far as such procedure 1s not regulated by
the Companies Acts or by the articles,

generally, all such matters as are commaonly the subject
matter of company rules

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

The directors must adapt 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 faw shall be inconsistent with, or shall
affect or repeai anything contained In, the articles

59 if a dispute anises between members of the charity about the validity
or propriety of anything done by the members of the charity under
these articles, and the dispute cannot be resolved by agreement, the
parties to the dispute must first try 1n good faith to settle the dispute by
mediation before resorting to hitigation
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Motes

Artidle 60 - The chantv has puwer undes
the Companies Acts to wind up The
directars must comply with company

law 1. usig +hat power and plovide
Comparnies House with the required
docurnentation In these arcumsiances,
directars will need to send 12 us promptly
3 capy of the relevant resotuticn and a
copy af the fingl accounts

Articte 61 - 1his article cxplains somae
of the lerms used in some of the
other artigles

june 2011

Dissolution

60 (1)

2

3)

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

the chanty after alt its debts and hiabilities have been paid,

or provision has been made for them, shall on or before the
dissolution of the chanity be applied or transferred in any of the
following ways

(@) directly for the Objects, or

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

()  to any chanty or chanties for use for particular purposes
that fall within the Objects

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

(38 directly for the Gbjects, or

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

() to any chanty or chanties for use for particular purposes
that fall within the Objects

In no circumstances shalt the net assets of the charnty be paid
to or distributed among the members of the charity (except

to a member that 15 itself a charity) and if no resolution in
accordance with articie 60(1) 1s passed by the members or

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

Interpretation

&1 In articie 7, sub-clause (2) of article 9 and sub-cfause {2) of article 47
‘connected person’ means

M

(2)

(3)

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

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

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

an nstitution which 1s controlled -

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

{t) by two or more persons falling within sub-clause 4(a),
when taken together

a body corporate in which -

(3 the director or any connected persan failing within sub-
dauses (1) to (3} has a substantial interest, or

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

(©  Paragraphs 2 to 4 of Schedule 5 to the Charities Act 1993
apply for the purposes of interpreting the terms used in
this article
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