Notes

These explanatory noles are {or advice
and relerence only and in ne way
form part of Lhe text of the Articles of
Assoiaion

Details about the requirements of the
Companies Ad 2006 are available from
Companies House

vy coinpameshiouse qov sk and our
websile www chantyromisus<ion g ut

Insert company name

Article 1 Insert company name In
general, Lhe Commission can accept

any narne but has the power to direct
reqistered chaity names to be ¢hanged
in the crcumstances set out in sechion
&(2) of the Charies Act 1993, which are
explained in our guidance Registenng as
o Chanty (CC21) and 10 owr Operational
Guidance Names of choihies available
on our website In very broad terms, the
name shou!d not be offensive, or wentical
10 (or 00 like) the name of any other
chanty, or ltkely 10 mislead the public
about 1ts purposes, activities, slatus, or
connections

Article 2 - The articles include reference
lo a company secrelary Having a
company secretary 1$ no lenger a legal
requirement Accoicingly, the relerences
to the company secrelary are such that
the chanty can operate without one

if it wishes to do so Apart from the
defimtton of *secietary’ and ‘oficers’ in
this interpretation arucle, there are also
references 1o the secietary in articles,
41(3) and article 48
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l 1 the company's name is

Interpretation

2 In the articles

with the chanty;

‘the articles’ means the chanty's articles of association,

Articles of Association of

COMPANY NOT HAVING A SHARE CAPITAL

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

0348994

Articles of Association for a Charitable Company
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‘address’ means a postal address or, for the purposes of etectronic
communication, a fax number, an e-mail or postal address or a
telephone number for receiving text messages in each case registered

‘the chanty’ means the company intended to be requlated by the

articles,

‘clear days’ in relation to the penod of a notice means a period

excluding

+  the day when the notice 15 given or deemed to be qiven, and

- the day for which it 1s given or on which it 1s to take eifect,

‘the Commission’ means the Chanty Commussion for England and Wales,

‘Companies Acts’ means the Cerpantes Acts (as defined in section 2 of
the Companies Act 2006} insolar as they apply to the chanty,
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Notes
‘the directors’ means the directors of the chanty The directors are
chanty trustees as defined by section 97 of the Charities Act 1993,

‘document” includes, unless otherwise spealfied, any document sent or
supplied in electronic form,

‘electronic lorm’ has the meaning given in section 1168 of the
Companies Act 2006,

‘the memorandum’ means the chanty’s memorandum of association,
‘officers” includes the directors and the secretary (If any),
‘the seal” means the common seal of the chanty if 1t has one,

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

‘the Umited Kingdom’ means Greal Britain and Northern Ireland, and

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

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

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

Liability of members

3 The habihity of the members s imited to a sum not exceeding £10,
being the amount that each member undertakes to contnbute Lo the
assets of the chanty in the event of its being wound up while he, she
or it 15 3 member or within one year after he, she or 1t ceases to be a
member, for

(M payment of the chanty’s debts and habihties incurred before he,
she ¢r It ceases to be a member,

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

(3) adjustment of the rights of the contnbutonies among
themselves

June 2011

[ . =]




Article 4 - The articles of a non-
charitable company are not required
to have objects However, a charilable
company’s articles must speafically
restnct the campany to only furthenng
charitable objects

Insert the purpose(s) for which the
company has been formed A chanty’s
objects must be expressed in exclusively
chantable terms Guidance 15 available
in Choosing and Preporing a Governing
Dacurnent (CC22) The key elements to
nclude are

the purpose itself (eg establishing and
running a school)

the people who can benefi, and
Il appropniate

any geographic imits which may be
needed to deline the area of beneht
This will not always be necessary If
you do include an area of benefit, 1115
cornmon to define it by reference to
a local government area this has the
advantage of clanly ond simphaty,
but can create pioblems if the area is
subsequently altered or abolished

W the charty will opesate i Scotland and/
or Northern Ireland you should include the
wording in square brackets to meet the
requirements of charity law in that / those
couninies, deleting as required if the chanly
works in gne of those two counlues

Article 5 - 1t is useful to include these
powers lo avoid any misunderstanding of
the nature of the key powers available to
the chanty and the condttions that have
1o be met when exercising the powers
txamples of powers that companies
already have include a power to tnsure
and 3 power to amend the articles of
assovialion nole however thal Lhis
power of amendment may (n certam
circumslances only be exercised with our
priar consent under 5198 of the Chanlies
Acl 2011 (5ee our Operaltonal Gurdance
Alteralions to governing documents
charitable comipanies on our websile)

Arcle 5(1) -This provides a general
power 10 raise lunds through a wide
variely of methods including inviling and
receving donations and legacies The
only restnclion here 1s thal il does not
allow the charily to engage in laxable
permanent trading for the purpose of
ramin} funds (Trading on a small scale 15
ailowed HM Revenue & Customs provides
guidance on the lax treatment ol diflerent
sorts of trading ) If your chanty 1s likely

to raise funds from trading, our guidance
frustees, troding end tax ((C35) provides
detailed advice the terms of this power
do not prevent trading in order to carry
aut the chanty’s abjects - [or example,

March 2012

z
!

Objects

4

The chanty’s objects ("Objects’) are spedifically restricted to
the following

o odvanee | edacadion , w prhicolar
hut  not Qx,dmiue,(tj , by ’reqdwa
Emalisb\ Lamauage OMeSeQAs-

[Nothing n the articles shall authonse an application of the property
of the charity for purpases which are not charnitable in accordance with
section 7 of the Chanties and Trustee Investment (Scotland) Act 2005
and/or section 2 of the Chanties Act (Northern Irefand) 2008 ]

Powers

5

The charity has power to do anything which 15 calculated to further
its Object(s) or 15 conducive or Inaidental to doing so In particulat, the
chanty has power

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

(2) to buy, take on lease or in exchange, ture or otherwise acquire
any property and to maintan and equip it for use,

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

(4) to borrow money and to charge the whole or any part of the
property belonging to the charity as secunty for repayment of
the money borrowed or as secunity for 3 grant or the discharge
of an obligation The charity must comply as appropriate with
sections 124 - 126 of the Chanties Act 2011 if it wishes to
mortgage land,



Notes
an educational charity can charge {ees lor
the educatianal services i provides

Article 5(2) This pawer is helpful if
the charity s 10 acquire pioperty either
for use as ollice premises or {unctionally
(such as a playground or school site) Qur
guidance Acquiring tand {CC33) comains
further guidance on the issue

Articte 5(3) - This power enables Lhe
chanty to dispose of is property Sections
36 and 37 of the Chanties Act 1993, as
amended by the Chanties Act 2006, apply
to most charities and require comphance
with cerlan conditions 1o ensure that
charily properly 1s disposed of for the
best terms reasonably obtainable Our
guidance Sales, leases, transfers or
mortgages Whal trustees need to know
about disposing of charity land ((C28)
provides mare information about this

Articte 5(4) - This provides the company
with an exphat power to bofrow It also
makes clear that il llus power involves
sequring the loan on fand of the chanty,

it must comply with the requirernents of
the Charllies Act 1993, as amended by the
Chanties Act 2006 Brelly, the directors
are required to lake advice and provide
certan certtficates/staternents when they
are borrowing money by way of merlgage
Our Operationa! Guidance Borrowing

and morlgages on our website provides
detaled mformation on this

Article 5(9) This power cannol be used
to employ direclors as stalf See arucle 7

Article 5(10) - The Truslee Act 2000
provides wide powers of investment

and requires the chanty to lake advice
and to conssder the need 1o nvest in

a range of different investments Qur
guidance investment of Chonitable Funds
Basic Punciples (CC14) provides more
nformation aboul charity mvestments
We strongly recommend that the directors
record any investment policy in writing,
they aie legally required 1o do so if they
delegate their investment function to

an mvestment manager The powers lo
employ agents, nominees and cusiodians
are of particular use where the chanty
wishes to use an IRvestment manager

Artide 6 - Apphcation of income and
propeily

(1) reflects chanly law requirernents thai
the ncome and property of a chanty musl
be applied solely 1o further ds objects and
not to benefit the chanty directors {except
as permilled by the governing document
- see article 7 - or other express power)
The direclors have a duty to ensure

that the funds are correctly applied 1n
accordance wilh this principle

i

(5)

(6)

(M

®)

®

(10)

()

(12)

Application of income and property |

6 (1)

@

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

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

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

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

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

to
(8} deposit or iInvest funds,
{(b) employ a professional fund-manager, and

(¢} arrange for the investments or cther property of the
chanty to be held in the name of a nominee,

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

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

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

The income and property of the chanty shail be apphed solely |
towards the promotion of the Objects |

(@ A directoris 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 chanty

(b) A director may benefit from trustee indemnity nsurance
cover purchased at the chanty’s expense 1n accordance
with, and subject to the conditions in, section 73f of the
Charities Act 1993

() A director may receive an indemnity from the charity n
the arcumstances speafied in article 57

June 2011




Notes

(2) sels out a director’s entitlement to
reasonable expenses and reflects the
provisions in [he Chanties Act 1993 about
a charity director’s entitlement to benefil
from trustee indemrily insurance 1 1S
included in the articles of association to
tnform people involved with the chariy

Artide 7 - Direclors are under a specific
duty o avoid a situation in which they
have, or can have, a dwect of indirect
wnterest that confiicts, or possibly may
conflict, with the interesls of the company
(section 175(1) of the Companies Acl
2006} This duty can be modified as
regards a conflict of interests ansing In
relation to a lransaction or artangement
with the company if it 1s permitled by the
company’s aructes ol association (section
175(3) of the Companies Act 2006)

where a benelil 1s authonised by an order
of the Court or of the Chanty Commission,
the duty to avoid a confhct of interests
does not anse {section 26(5A) of the
Charties Act 1993)

in addition, authonsahon may be given
by the unconflicted dwectors to a conflict
of interests where the company’s
constitution includes a provision enabling
them to provide such authonsation
(section 175(5) of the Companies Act
2006)

Artide 7 prowides the necessary
struclure for all the benefis either lo

be spealically authensed by the artides
within the terms of section 175(3) of

the Companies Act 2006 (as modihied

by section 181 for chantable compamies)
o1 1o be authonsed by the Commmssion
so Ihat the duty in section ¥75(1) of the
Companies Act 2006 does not apply In
addit:on, because of the specilic duty

of section 175 of the Companies Act
2006, some provision has been made for
conflicts of duties where 2 duector owes
a duty of loyalty to another orgamisation
but the unconflicted direclors consider 1L
15 in the best inleiests ol the chanty for
thal director to continue 3s a dwreclor Tiis
provision can be lound at article 9

Benefits and payments to chanty directors
and cannected persons - Chanly directors
may only benebit from their ¢hanty

they have express legal authonisation lo

june 2011

(dy A director may not receive any other benelfit or payment
unless 1t 1s authonsed by article 7

(3) Subject to article 7, none of the incorne or property of the
chanily may be paid or transferred duectly or indirectly by way
of dividend bonus or otherwise by way ol profit to any member
of the chanty This does nat prevent a member who 1s not also a
director receving

(@ abenefit from the charty in the capauity of a benehaary
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 M General provisions
No director or connected person may

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

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

{c) be employed by, or receive any remuneration from, the
chanity,

(d8) recerve any cther financial benefit from the chanty,

untess the payment 1s permutted by sub-clause (2) of this article,
or authorised by the court or the Chanty Commission

In this article a “financial beneht’” 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) (@ A director or connected person may receive a benefit from
the chanty in the capacty of a beneficiary of the chanty
provided that a majonty of the directors do not benefit 1n
this way

(b) A director or connected person may enter into a contract
for the supply of services, or of goods 1hat are supplied in
connection with the provision of services, to the chanty
where that 15 permitted in accordance with, and subject to
the conditions in, section 73A to 73¢ of the Charities Act
1993

{0  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 chanity by the director or connected person

LN




Notes

do sg (such as a dause i the articles of
association) This restriction extends to
people dosely connecied to a director
(‘connecled persons’ - this lerm 15 delined
in Interpretation article 61) This article
clanlies the restricions that apply to the
chanty directors Even where direclors
are allowed 1o benehit from the chanty,
this must only happen where the benefil
15 1 the interests of the chanty Our
gudance frustee expenses ond payments
(CC1%) provides more information about
dwectors’ benelils

This arlicle perrmuts a minority of the
chanty directors or connecled persons

to receve payments and other benefils

i certan mstances (such as for goods
and services they supply to the chantly),
subject to the stated contrals The oplion
also allows other types of director benefit,
subject to the Commussion’s prior consent

Artidle 7(1)(a) - Tis does not prevent

a duector from buying or leasing land
from the chanly such transactions

will however require the Commission's
consent under sectron 36 of the Chanties
Act 1993 Any financial benefit authonised
by this arlicte must be within the stated
deliniion

Article 7(2)(a) - Il your charity will
benefit all local inhabitants in a specific
geographical area you may wish to
subslitute the following wording ‘A
director o connected person may receive
a benefit from the charity as a benefictary
provided that it 15 available generally to
the benelicanies of the chanty’

Article 7(2){d) - The effect of this 15
that no interest can be paid to a director
unless the chosen base rate 1s more than
200

These powers cannot be adopled by
existing chanties without the authority of
the Chanly Commussion None of these
provisions aliow directors to receive
payment for acling as a director

(d} A duector or connected person may receive interest on
money lent 1o the chanty at a reasonable and proper rate
which must be 2% (or mare) per annum below the base
rate of a clearting bank to be selected by the directors

(e) A directer or connected person may receive rent for
premises let by the director or connected person to the
chanty The amount of the rent and the other terms of
the tease must be reasonable and proper The director
concerned must withdraw frorn any meeting at which
such a proposal or the rent or other terms of the lease are
under discussion

() A director or connected person may take part in the
normal trading and fundrarsing acbivities of the chanty on
the same terms as members of the public

Payment for supply of goods only - controls

(3) The chanty and its directors may only rely upon the authonty
provided by sub-dause (2){c} of this article if each of the
followng conditions is satisfied

(@ The amount or maximum amount of the payment for
the goods is set out In ar agreement 1n wnting between
the chanty or its directors {as the case may be} and the
direcior or connected person supplying the goods (‘the
supphier’) under which the supplier 1s to supply the goods
in question to or on behalf of the chanty

(b)  The amount or maximum ameunt of the payment for
the goods does not exceed what 15 reasonable in the
arcumstances for the supply of the goods in question

{¢)  The other directors are satishied that it 1s in the best
mterests of the chanty to contract with the supplier rather
than with someone who 1s not a director or connected
person In reaching that decision the directors must
balance the advantage of contracting with a director or
connected person against the disadvantages of doing so

(d) The supplier 1s absent from the part of any meeting at
which there 1s discussion of the proposal to enter into 2
contract or arrangement with um of her or it with regard
to the supply of goods to the charnty

{(e)  The supplier does not vote on any such matter and 1s not
to be counted when calculating whether a quorum of
directors 1s present at the meeling

()  The reason for their deasion is recorded by the directors
in the minute boak

{g) A majonty of the directors then in office are not in receipt
of remuneration or payments authorised by article 7
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Notes

Article 8 imposes a duly on the directors
to declare art inlerest i any transaclion
of the chanty and to absent themselves
from any discussion where thete may be
a confhict between their peisonal interests
and those of the chanty This would
ndlude, for exarnple, discussions about
the need lor ke provision of a particular
service which one of the directors might
have an interest n supplying (although

i this example the terms of section 73A
of the Charities Act 1993 would already
make it necessary for Lhe director to
absent mnm/herself) Statutory duttes to
declare any nterests came into force on

1 Oclober 2008 (sechions 177 and 182 of
the Companies Act 2006)

Article 9 - This artice permits
unconllicted direclors to authonse a
conihict of interests ansing from a duly
of loyalty owed by a director 1o another
organisation of person provided that
there 1s no diect or indirect benefit of
any nalure recewved by the dwector in
uestion ot by a connecled person Such
a procedute 15 permitted by section
175(4) and (5) of the Companes Act 2006
(as modihed for charnable companies
by section 181) where provision 15 made
for it n the arlicles The Comimission
considers that such a procedure should
be linnted to conflicts ansing from a
duty of loyalty 10 another argarisation
or person where there 15 no direct or
indirect benekl of whatever nalute 1o
the duector or Lo a connected peison In
olher arcumslances mvalving a siluation
teading lo a cenflict of interests on the
part of a director, the Comrmission 15
able 1o authonse Lhe director Lo act
nolwithslanding the conflict where it is
satishied that this would be expedient in
the interests of the chanly (section 26 of
the Chanties Act 1993)

June 2011

(4)

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

(a)

(b)

‘chanty” includes any company in which the chanty
{)  holds more than 50% of the shares, or

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

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

‘connected person” Includes any person withen the
defimuan in article 61 ‘Interpretation’

Declaration of directors’ interests

8 A chanty director must declare the nature and extent of any interest,
direct or indirect, which he or she has in a proposed transaction or
arrangement with the charity or in any transaction or arrangement
entered nto by the chanty which has not previously been declared
A director must absent himself or herself from any discussions of the
charity directors 1n which it 1s possible that a conflict will anise between
his or her duty to act solely in the interests of the chanty and any
personal interest {including but not limited to any personal finanaal
interest)

Conflicts of interests and conflicts of loyalties

9 (M

2)

If 3 conflict of interests anses for a director because of a duty of
loyalty owed to another organisation or person and the conflict
1s not authornised by virtue of any other provision in the articles,
the unconflicted directors may authense such a conflict of
interests where the following conditions apply

@)

(b}

©

the conflicted director i1s absent from the part of the
meeting at which there 1s discussion of any arrangement
or transaction affecting that other organisation or person,

the conflicted director does not vote on any such matter
and 15 not to be counted when considering whether a
quorum of directors 1s present at the meeting, and

the unconflicted directors consider it 1s in the interests
of the chanty to authonse the conflict of interests in the
crcumstances applying.

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

—— ]




Notes

Article 10(5) - IL1s very impoitant for
the good administration of the chanty to
keep the reqister of members up to date
falure 1o do so can result in @ number of
problems, including sertous difhculties
with the calling of annual or general
meelings It shoutd also be 1ernembered
that sechon 116 af the Companies Act
2006 sels out certain requiements for
makmng the register available to mernbers
of the chanty and 1o the public

—— O

Members

10 (1)

2

3

(4)
()

The subscnbers to the memorandum are the hist members of
the chanty

membership 1s open to other individuals or organisations who

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

(b) are approved by the directors

(@) The directors may only refuse an apphication for
membership I, acting reasonably and properly, they
constder it to be in the best interests of the chanty to
refuse the application

{b) The directors must inform the apphcant in writing of the
reasons for the refusal within twenty-one days of the
decision

(©  The directors must consider any wnitten representations
the applicant may make about the decusion The directors’
deasion following any written representations must be
notified to the applicant in wiiting but shall be final

Membership 1s not transferable

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

Classes of membership

1 (1)

@

G)

@

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

The diectors may net directly or indirectly alter the nghts or
obligations attached to a class of membership

The n1ghts attached to a class of membership may only be
varned if

(@ three-quarters of the members of that class consent in
wrniting to the vaniation, or

(b) aspeoal resolution I1s passed at a separate general meeting
of the members of that class agreeing ta the vanation

The provisions In the articles about general meetings shall apply
to any meeting relating to the vanation of the rghts of any class
of members
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Article 13 - we piovide guidance on
meetings s Charities and Meetings
{CC48), produced in association wilh
The Institute of Chartered Secietanes
and Admimistrators (ICSA) This article
makes provision for an annual general
meeting However, an annual general
meeting s not a legal requirement and
ttus article can be amended where this
15 appsopriate If no prowision is to be
made far an annual general meeting,
consequenhial amendments will be
requued to arlicles 15(1)(@), 15(3), 32,
33(2) and 37(2)

Article 15 This article provides for

21 days’ nolice for an annual general
meehing of a general meeting called
for the passing o a special resolution
The only legal reguirement in respect of
nolice for general meetings of a private
company specifies nolice of at least

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

Notice of a generat meeting 1s required lo
include a slatement setting out the nghts
ol members 1o appoint a proxy {section
325 ol the Companies Act 2006)

June 2011

Termipation of membership

12 Membership 1s terminated if

{1 the member dies or, if 1t 15 an organisation, ceases to exist,

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

(3 any sum due from the member to the chanty is not paid 1n full
within six months of it falling due,

(4) the member 15 removed from membership by a resolution of

the directers that it 15 in the best interests of the chanty that his
or her or its membership Is terminated A resolution to remove a
member from membership may only be passed if

(@) the member has been given at least twenty-one days'’
notice in wnting of the meeting of the directors at which
the resolution will be praposed and the reasons why it is
to be proposed,

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

General meetings

13 (1) The chanty must held its first annual general meeting within
eighteen months after the date of its incorporatian
(2 An annual general meeting must be held in each subsequent

year and not more than fifteen months may elapse between
successtve annual general meetings

14 The dwectors may call a general meeting at any tme

Notice of general meetings

15 (1) The minimum penods of notice required to hold a general
meeting of the chanty are
(3) twenty-one clear days for an annual general meeting
or a general meeting called for the passing of a special
resolution,
(b) (fourteen clear days for all other general meetings
(2 A general meeting may be called by shorter notice if 1t1s so

agreed by a majonity in number of members having a nght to
attend and vote at the meeting, being a majority who together
hold not less than 90 peicent of the total voting nghts




Notes

Article 17(2) - Inseil Lhe ligure for Lthe
quorum This should be set with care If
it 1s too fugh, any absences may make
il difficult to have a valid meeting 1f i
15 100 low, a small minority may be able
lo smpose 1S views unreasenably Note
that article 18 sets oul the procedure
for deahng with sivations where the
meeling 15 inquorate

Article 18(3) Note that this provision
permits the rescheduled meeling to
proceed without a quorum betng present
within 15 minules of the speahied star
ume 11 3lso means that the number of
members present in person or by proxy
15 minules alter the scheduled starl of
the imeeling wilt form the quoium if the
quotum required at article 17(2) 15 not
achieved

10

3

Q)

The notice must specfy the date time and place of the meeting
and the general nalure of the business to be transacted If the
meeting Is to be an annual general meeting, the notice must
say so The notice must also contain a statement 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 shali not be invalidated because a person
who was entitled to receive notice of the meeting did not receive it
because of an acadental ocmission by the chanty

Proceedings at general meetings

17 (1)

@)

2)

19 (1)

)

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

A quorum 15

() [3] members present in persen 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 ime
whichever 15 the greater

The authonised representative of a member orgamsation shall
be counted in the quarum

If

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

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

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

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

i no quorum is present at the reconvened meeting within
fifteen mminutes of the time specified for the start of the meeting
the members present in person or by proxy at that ime 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 1s no such person or he or she 15 not present within
fifteen minutes of the time appointed for the meeting a director
nominated by the directors shall chair the meeting
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Notes

Article 20 - This 1s a discrelignary power
{or the members present in person or by
proxy 10 adjourn a guorate meeting This
dilers from the adjournment provisions in
article 18 which are not discretionary and
must be used where a general meeting 15
net quorate

Article 21 This sets out how voles may
be taken A poll s a formal count ol voles
on a resolution 1t ¢can be usefu! where

a show of hands 15 inconclusive s

also sensible where the voles of certam
categones of member count for more
than those of otheis and where there 1s a
concern that this would not be recognised
on a shaw of hands where the result 15
close

June 2011

3)

@)

(2)

(3)

if there is only one director present and willing to act, he or she
shall char the meeting

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

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

The person who 1s chainng the meeting must decide the date,
time and place at which the meeting is to be reconvened unless
thase details are specthed i 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 15 adjourned by a resolution of the members for
more than seven days, at least seven clear days’ notice shall
be given of the reconvened meeting stating the date, time and
place of the meeting

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

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

(@ The dedaration by the person who 1s chainng the meeting
of the result of a vote shall be conclustve unless 3 poll 1s
demanded

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

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

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

11



Notes

Article 21(5)(¢) - where it is decded
1hat a poli 15 1o 1ake place in these
arcuinstances after o genesal meeting, all
the members ol the chanty are entitled
lo vote

Article 22 This makes provision for
proxy voiing Members of a company
have a legal nght 1o appoint proxies
under section 324 of lhe Comparues

ACL 2006 A stalement about this fight
must be contained 1 a notice calling a
meeling of the company (section 325 of
the Companies Act 2006) Article 15 deals
with such notices

The provision for proxies 1s based on the
provisions tn Schedule 2 of the Companies
(Model Articles) Requlations 2008

@

)

(3 A poll must be taken as the person who 15 chainng the
meeting directs, who may appoint scrutineers (who need
not be members) and whe may fix a ime and place for
declanng the results of the poll

(b) The result of the poll shall be deemed 10 be the resolution
of the meeling at which the poll s demanded

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

{b) A poll demanded on any other question must be taken
either immediately or at such tme and place as the
person who s chainng the meeting directs

{0 The polt must be taken within thirty days after it has been
demanded

(dY i the poll 15 not taken immediately at least seven clear
days' notice shall be given speafying the me and place
at which the poll 1s to be taken

(&) 1f a poll1s demanded the meeting may continue to deal
with any other business that may be conducted at the
meeting

Content of proxy notices

22 (1)

@

@)

Proxies may only validly be appointed by a notice in writing (a
‘proxy notice”) which -

(a) states the name and address of the member appointing
the proxy,

(b) identifies the person appointed to be that member’s
proxy and the general meeting in relation to which that
person is appointed,

(¢©) s signed by or on behalf of the member appointing the
proxy, or Is authenticated tn such manner as the directors
may determine, and

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

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

Proxy notices may specify how the proxy apponted under them
I1s to vote {or that the proxy 1s to abstain from voting) on one of
more resolutions
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Notes

Article 23 - This complies with the
Companies Act 2006 wiich provides
that if certain teguirements are met
mernbers may agree writlen ordinary
and special resolutions {sections

288 - 298) What consultutes an
authenhicated docurnent 15 explained

i sechion 1146 of the Companies Act
2006 A document sent in hard form s
sufhciently authenticated by a signature
aof the person sending or supplying it

A document sent in electronic lorm

15 sulficently authenucated (a) if the
idenlity of the sender is confirmed in a
manner specilied by the company, or
{b) where no such manner has been
speahied, if the communicalion contams
or 15 accompanied by a statement of the
wdentily ol the sender and the cormpany
has no reason o doubt the buth of that
statement
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Q)

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 15 entitled to attend, speak or vote {either on a
show of hands or on a poll) at a general meeting remains so
entitled 1n respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the
charity by or on behalf of that person

An appotntment under a proxy notice may be revoked by
dehvering to the charity a notice in wnting given by or on behalf
of the person by whom or on whose behalf the proxy notice
was given

A notice revoking a proxy appointment only takes effect if itis
delivered befare 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 written evidence of the
authority of the person who executed it to execute it on the
appointor’s behalf

Written resolutions

23 (1)

(2)

3)

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

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

(by asimple majonty (or in the case of a speaial resolution a
majonity 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 period of
28 days beqinning with the crculation date

A resolution in wnting may comprise several coptes to which
one or more members have signified thewr agreement

In the case of a member that I1s an orgamsation, its authorised
representative may signify its agreement



Notes

Article 27(1) - By ‘natural person’

we mean a human being rather

than a company which can in some
arcumsiances be reqarded as a ‘person’
The mnimum age lor a director m this
article 15 16 years A statutory provisien to
tlus effect came nto lorce on 1 October
2008

Article 28 - As good operalionat practice
we recommend a mimmurn of three
directors This will help with the quality
of decision making and the shanng of
direclors’ responsibriies and duties Nole
that article 42{2) requires 3 quorum of at
least two directors

Votes of members

24

25

26

Subject to article 11, every member, whether an individeal or an
organisaiton, shall have one vole

Any objection to the qualfication of any voter must be raised at the
meehing at which the vote 1s tendered and the decasion of the person
who 1s chainng the meeting shall be final

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

(2) The arganisation must give written nctice to the chanty of the
name of Iis representalive The representative shall not be
entitled to represent the orgamisation at any meeting unless the
notice has been received by the chanty The representative may
continue to represent the orgamsation until written notice to the
conlrary 1s received by the chanty

(3) Any notice given to the charty will be conclusive evidence that
the representative I1s entitled to represent the organisation or
that his or her authonty has been revoked The chanty shall not
be required to consider whether the representative has been
properly appointed by the organisation

Directors

27

28

29

30

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

(2) No one may be appainted a director «f he or she would be
disqualified from acting under the provisions of article 39

The minimum number of directors shall be [Z] but {unless otherwise
determined by ordinary resolution) shall not be subject to any
maximum

The first directors shall be those persons notified 1o Companies House as
the first directors of the chanty

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

Powers of directors

3

() The directors shall manage the business of the chanty and may
exerase all the powers of the chanty unless they are subject to
any restrictions imposed by the Compamies Acls, the articles or
any specal resolution

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

(3) Any meeting of directors at which a quorum s present at the
time the relevant decasion 1s made may exerase all the powers
exerasable by the directors
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Notes

Article 34 - Our guidance Finding New
Trusteas What charities need 1o know
(CC30) provides guidance on effective
methods of recruiting new chanty
trustees or directors and of familiansing
them with the chanty

Artide 35(2){c) Certain details of
newly appainted direclors must be sent
to Compames House on Form APO1 This
includes detads of current and any former
name, address, owupation and consent
to acl

June 2011

Retirement of directors

32

33

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

(1) The directors to retire by rotation shall be those who have been
longest in 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) If a director 1s required to retire at an annual general meeting by
a proviston 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 resoclution
1) appoint a person who is wilhing to act to be a director, and

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

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

(1) he or she 1s recommended for re-election by the direclors, or

(2) not less than fourteen nor more than thirty-five clear days
before the date of the meeting, the chanty 1s given a notice
that

(a) 15 signed by a member entitled lo vote at the meeting,

(b) states the member’s mtention to propose the
appointment 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) 15 signed by the person who Is to be proposed to show his
or her withngness to be appointed

All members who are entitled to receive natice of a general meeting
must be given not less than seven nor more than twenty-eight clear
days’ notice of any resolution to be put to the meeting to appoint a
director other than a director who 1s to retire by rotatien




Notes

Article 39(2)  Our quidance Fiading
New Trustees What chanties need to
know (C(30) explains what section 72

of this Act covers In very broad tlerms,
someone who has been convicted ol
offences involving deceplion o fraud, or
who 15 an undischarged bankrupt or who
has been removed from office as a chantly
trustee by us, will be disqualified from
acting as a dwecior

Artuicle 41 - We provide guidance on
meetings in Charities and Meelings
(CC48) Aruicle 41(5) ss optionat 1t s
comgnon but not obligatery tor the
char to have a casling vote at direclors’
meetings Arlicle 41(6) 1s also optional
It permits direclors to hold meetings by
suitable electronic means where this

15 agieed by the directors and where
each director at the meeling is able to
commumcate wath Lthe other persons
altending the meeting 1l arucle 41(6) is
adopled, the optional wider dehnition of
‘present’ in arhicle 42(1} should also be
adopted

37 () The directors may appoint a person who 1s willing to act to be a
director

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

38 The appomntment of a director, whether by the chanty in general
meeling 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 prowision in the
Companies Acts or is prohibited by law from being a director,

(2) 15 disqualfied from acung as a trustee by wirtue of section 72
of the Chartties Act 1993 (or any statutory re-enactment or
modification of that provisicn),

{3) ceases to be a member of the charty,

(4) becomes incapable by reason of mental diserder, iliness or
injury of managing and adrmunistering his or her own affairs,

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

(6) 1s absent without the permission of the directors from all therr
meetings held within a peniod of six consecutive months and
the directors resolve that his or her office be vacated

Remuneration of directors

40 The directars must not be paid any remuneration unless 1t 1s authorised
by article 7

Proceedings of directors

41 (1) The disectors may regulate ther praceedings as they think fit,
subject to the provisions of the articles

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 arising at a meeting shall be deaded by a majonty of
voles
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42

[Optional

(5)

[(6)

M

@

3

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

A meeting may be held by suitable electronic means agreed by
the directors in which each partiopant may communicate with
all the other participants ]

No deaston may be made by a meeting of the directors unless
a quorum 15 present at the time the decision is purported to be
made ['Present’ includes being present by suitable electronic
means agreed by the diwectors in which a partigpant or
participants may comrunicate 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 deaded from time to time by the
directars

A director shall not be counted in the quorum present when any
decsion s made about a matter upon which that director 5 not
entitled to vote

If the number of dwectors is less than the number fixed as the quarum,
the continuing directors or director may act only for the purpose of
flling vacanaies or of calling a general meeting

M

)

3)

M

@)

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

If no-one has been appointed to chair meetings of the directors
or if the person appointed 1s unwilling to preside or 15 not
present within ten munutes after the tme appointed for the
meeting, the directors present may appoint one of their number
to chair that meeting

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

A resolution in writing or in electromic form agreed by all of the
directors entitled to receive notice of a meeting of the directors
and to vate upon the resolution shall be as vahd and effectual as
if 1t had been passed at a meeting of the directors duly convened
and held

The resolution in writing may comprise several documents
contaimng the {ext of the resolution in ike form to each of
which one or more directors has stgnified ther agreement




Notes
Delegation

46 (1) The directors may delegate any of their powers or functions
to a comrmuttee of two or more directors but the terms of any
delegation must be recorded in the minute boak

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

(@) the relevant powers are to be exercsed exclusively by the
committee to wham they delegate,

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

(3) The directors may revoke or aller a delegation

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

validity of directors’ decisions

47 (1) Subject to article 47(2), all acts done by a meeting of directors,
or of a committee of directars, shall be valid notwithstanding
the partiipation in any vote of a director

(@) who was disqualified from holding office,

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

{0 who was not entitied to vote on the matter, whether by
reason of a conflict of interests or otherwise,

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

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

@) Article 47(1) does not permit a director or a connected person
to keep any benefit that may be conferred upon him or her by a3
resolution of the directors or of a commuttee of directors if, but
for article 47(1), the resolution would have been void, or if the
dwector has not comphed with article 8

18 June 2011




Notes

Artide 49 Using the power lo make
rules at article 58, Lthe duectors can
deade m what format the rminutes should
be kept and how 1o validate them

Article 50 - The Statement of
Recomimended Prachce for chanties is
available on our website, or i hard copy,
fram the pubhshers CCH Thew customer
services number 1s (0844 561 8166

Article 51 - Guidance avadable on ous
websile sets out the key accounting
requirernents for chanties All chanties
wilh incomes oves £10k must send an
Annual Report and Annual Return Lo us
within 10 months of the end of thewr
financial year Charittes with incomes over
£.25k must in addiben send accounts

Article 51(1)(c) - The Annual Return
provides a sumsmaty of key hinancial data

June 2011

Seal

48 If the chanty has a seal 1t must only be used by the authonty of the
directors or of a commuttee of directors authonised by the directors The
directors may determine who shall sign any instrument to which the
seal 1s affixed and unless otherwise so determined i1t shall be signed by
a director and by the secretary (if any) or by a second director.

Minutes

49 The directors must keep minutes of all

M
o)
&)

Accounts

50 (1)

(2)

appointments of officers made by the directors,

praceedings at meetings of the chanty,

meetings of the directors and committees of directors including
(@ the names of the directors present at the meeting,

(b} the deasions made at the meetings, and

(& where appropnate the reasons for the decisions.

The directors must prepare for each financial year accounts as
reguired 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 recornmendations of applicable
Statements of Recommended Practice

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

Annual Report and Return and Register of Charities

51 (1)

@

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

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

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

{0 preparation of an Annual Return and i1ts transmission to
the Commission

The directors must noufy the Cornrmission promptly of any

changes to the chanty’s entry on the Central Reqister of
Chanties

19



Notes

Articles 52, 53, 54, & 56 There are Means of communication to be used
detailed requaements with regard lo

clectronic communications contained in
! liie Companies Act 2006 Seclions 308- 52 (1) Subject to the articles, anything sent or supplied by or to the

! 309 deal with the manner in which nctice chanty under the articles may be sent or supplied in any way
15 to be given and the content of any in which the Companies Act 2006 provides for documents or
! hatice on a website: Secion 333 relates to information which are authorised o required by any provision of
sending Jocuments relating Lo meetings
etc in electronic form Seciions 1143 1148 that Act to be sent or supplied by or to the chanty
) and Schedules 4 and 5 deal with sending

or supplying documents or information 4] Subject to the articles, any notice or document to be sent or
Eg‘"P:ngf’je‘(‘t'r‘éz'l‘c"}:ﬁ#,";{"‘g‘;l‘l’]@a"’ supplied to a director n connection with the taking of decisions
,C&,a,,[ terms by directors may also be sent or supphed by the means by
which that director has asked to be sent or supplied with such

natices or documents for the ime being

53 Any nolice to be given to or by any person pursuant to the articles
{1) must be in wnting, or
(2 must be given in electronic form

54 (1) The chanity may give any notice to a member either

(a) personally, or

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

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

(e) by placing the notice on a website and providing the
person with a netification in wnting or in electronic
form of the presence of the notice on the website The
notification must state that it cencerns a notice of a
company meeting and must speafy the place date and
time of the meeting

(2 A member who does not register an address with the chanty or
who registers only a postal address that 15 not within the United
Kingdom shail not be entitled to receive any nolice from the
chanty

55 A member present in persan at any meeting of the chanty shall be
deemed to have received notice of the meeting and of the purposes for
which it was called

56 (1) Proof that an envelope contaiming a nolice was properly
addressed, prepaid and posted shall be conclusive evidence that
the notice was given

(2) Proof that an electionic form of notice was given shall be
conclusive where the company can demonstrate that it was
properly addressed and sent, 1n accordance with section 1147 of
the Companies Act 2006

20 June 2011




Notes

Article 57 - This provision 15 aboul the
extent lo which the dueclors should be
protected (indemnified’) from hability

It reffecls changes in the law made by
the Companies Act 2006 Three options
are qiven for mdemmitying diwectors Il
may be helpiul to consult your own legal
adwisers aboutl which approach 1s best for
your charty

The options here cater for the needs of
most chanlies The main dilferences are
lo de with whether the company wishes
1o indemnify its directors in individuat
cases, of whether Lhis proleclion should
be a nght to which they are automattcally
entitled Note that none of these oplions
gives the compeny the powes to granl a
blanket indemnity to its diectors - they
are all hmited 10 what 1s altowed by law
and can only be exerused in the interests
of the chanty

After considenng the butlet poinis below,
choose one oplion and delete the others

Oplion 1 gives the company the

option to indernnify directors in any
arcumstances permitted by the
Companies Acl 2006 1t does nol confer
any reght fo anindemaity This option
daes not exphatly cover officers other
than diectors, but the general law
imphes an abibty to indemnify them

Option 2 enables the company 1o
provide a nght to an indemnaty lor
directors A power to indemnify other
officers may be implied

Oplion 3 enables the company lo
conler an directors the nght 10 a
limited indemnity as sel out n the
ailicle

Article 57A - This arlicke 15 optional but
would permil the charity to indemnify
an auditor n the hrruted arcumstances
permilted by section 533 of the
Cornpanies Act 2006

June 2071

(3) In accordance with section 1147 of the Companies Act 2006
notice shall be deemed to be qiven,

(@) 48 hours after the envelope containing 1t was posted, or

(bY s the case of an electronic form of communication, 48
hours after 1t was sent
Indemnity
[Gption 1
(57 (1) The chanty may indemmify 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 asticle a relevant director’ means any dwector or former
director of the chanty]

@

[Optional

57A The chanty may indemnify an auditor against any habihity incurred by
him o1 her or it

(1) in defending proceedings {whether avi! or coirminal) in which
Judgment 1s given 1n his or her or its favour or he or she or 1t is
acquitted, or

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

Article 59 - 1t 15 good practice to include
provisions for dealing with any disputes
that anise between members of the
chanty Liigation can be expensive, and
liugaton about the nternal alfans ol a
charty would almos| certainly constitute
‘thanty proceedings’, which can be taken
only with the Commussion’s authonty

we would usually require Lhe parlies to a
dispute 10 have tned mediation first

(2

G3)

@

&)

Disputes

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

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

(@) the admission of members of the chanty (including the
admission of organisations to membership) and the nghts
and priviteges of such members, and the entrance tees,
subscrniptions and other fees or payments to be made by
members,

(b)  the conduct of members of the chanity in relation to one
another, and 1o the chanty’s employees and volunteers,

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

(d) the procedure at general meetings and meetings of the
directors in so far as such procedure 1s not requlated by
the Compamies Acts or by the articles,

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

The chanty in general meeting has the power to alter, add 1o or
repeal the ruies or bye laws

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

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

59 If a dispute anises between members of the chanty about the validity
or prepriety of anything done by the members of the charity under
these articles, and the dispute cannot be resolved by agreement, the
parties to the dispute must first try in good faith to settle the dispute by
mediation before resorting to hitigation
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Article 60 1he chanty has power under
the Companies Acts to wind up The
duectors must comply with company

law n using that power and provide
Companies House with the required
documentation In these arcumstances,
direclars will need Lo send to us promiptly
a copy of the relevan resolution and a
copy of the final accounts

Article 61 This artide explains some
of the tetms used i some of the other
anidles

june 2011

Dissolution

60 (1)

@

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 all its debts and habilities have been paid,

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

(@ directly for the Objects, or

{b) by transler to any chanty or charities far purposes similar
to the Objects, or

(©) to any chanty or chanties far use for particular purposes
that fail withuin the Objects

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

{a) directly for the Objects, or

{b} by transfer 1o any chanty or chanties for purposes similar
1o the Obyects, or

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

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

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

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

Interpretation

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

M

(@)

(3)

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

the spouse or avil partner of the director or of any person
{alling 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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(4)

(5)

an mstitution wtuch 1s controlled -

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

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

a body corporate in which -

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

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

(0  Paragraphs 2 to 4 of Schedule 5 to the Chanties Act 1993
apply for the purpases of interpreting the terms used in
this sub-clause

June 2011




