Petit Miracle Interiors Ltd

Company No. 06812087

Written Resolution of Members

On the Sixteenth day of August 2011, the following RESOLUTION IN WRITING
(such resolution to have effect as a special resolution) was duly passed by all the
members of the company who on that date were entitled to attend and vote at a
general meeting of the company In relation to the resolution set out below

Adoption of new Memorandum and Articles of Association

It was resolved that a draft of the revised Memorandum & Articles of Association
presented at the meeting to reflect the changes be adopted 1n substitution for and to
the exclusion of all the existing articles thereof

Signed WQI (Chairman)

vate /(OB //
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Resolution

A draft wnitten resolution which it was proposed should be passed by the
members of the company so that the new Articles of Association are adopted by the
company It was agreed that this should be submitted to the members for their

approval

It was resolved that the new Articles of Association are to be adopted

Signed W (Chairman)

vate /& OB /[




Minutes & resolutions to change the Articles of Association of the company

Petit Miracle Interiors Ltd

Company No. 06812087

Minutes of a Meeting of the Board of Directors and Trustees held on 16™ day of
August 2011 at 1 Coleman Street, London EC2R 5AA

Present Ehsicia Moore

In attendance Alison White
Theresa Baker
Simon Maskell
Vince Dalaimo
Theo Moore

(Chairman & Director}

(Trustee)
(Trustee)
(Trustee)
(Trustee)
(Trustee)

Adoption of new Memorandum and Articles of Association

The chairman reported that it was propoesed that completely new Articles
of Association be adopted Iin preparation for the company being granted

status of registered charnity

COMPANIES HOUSE



Minutes & resolutions to change the Articles of Association of the company

Petit Miracle Interiors Ltd

Company No. 06812087

Minutes of a Meeting of the Board of Directors and Trustees held on 16" day of August 2011 at

1 Coleman Street, London EC2R 5AA

Present Elisicia Moore

(Chairman & Director)

In attendance Alison White (Trustee)
Theresa Baker (Trustee)
Simon Maskell (Trustee)
Vince Dalaimo (Trustee)
Theo Moore {Trustee)

Adoption of new Memorandum and Articles of Association

It was noted that the attached special Resolution had been passed by all of the
members on the Sixteenth day of August 2011

It was also resolved that the Memorandum and Articles of Association of which a copy
has been produced to this meeting and subscribed by the Chairman of the

meeting for identification be and the same are hereby adopted as the
Memorandum and Articles of Association of the company 1n substitution for

and to the exclusion of the existing Memorandum and Articles of Association

thereof
The Secretary was instructed to file the above mentioned Special Resolution at
Companies House with the revised Articles of Association

There being no further business, the meeting terminated
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faotes

These explanatory notes are fol advice
and reference only and 10 no way
form part of the text of the Articles of
Assoctation

Details about the recuirements of the
Compames Act 2006 are avalable from
Compames House

. and our
website

Insert company name

Article 1 - insert company name in
genaial, the Commussion can zccept

any name but has the power 1o direct
registered chanty names Lo be changed
In the crcumstzaces sel oul In section
6(2) of the Chartties Act 1993 which are
explamed in our guidance Pegistering as
¢ Chorty (CC21) and v our Operational
Guidance Names of chanities avallable
on our website In very broad terms, the
name should not be offensive, or tdentical
to {or teo like) the name of any other
chanty, or likely to mislead the pubhc
about 1ts purposes aclivities status, or
connections

Article 2 - The artirles include reference
0 3 company seqetaty Having a
company secretaiy 15 no longer a legal
requirement Accordingly, the references
to the company secietarv are such that
the chanty can operate without one

it it washes 1o do so Apart from the
defimition of secretary and officers n
this interpretation article there are also
references to the secretary in articles,
41(3) and articte 48
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Artides of Assediatior “or a {Favitadiz Tomrany

Articles of Assaciation of

Tett Mizacle Infepios 4o .

1 The company’s name is
AH. Mizacle lnferios A%

. e .

.......

(and in tius document it is called the ‘charity’)
interpretation
2 inthe articles

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

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

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

‘clear days’ n relation to the period of a notice means a period
excluding

- the day when the notice 1s given or deemed to be given, and
+ the day for which it 1s given or on which it is to take effect,
‘the Commission’ means the Chanty Commission for England and Wales;

‘Companies Acts’ means the Companies Acts (as defined i section 2 of
the Companies Act 2006) insofar as they apply to the charity,
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‘the directors’ means the directors of the charnty The directors are
chanty trustees as defined by section 97 of the Charities Act 1993,

‘document’ includes, unless otherwise specified, any document sent or
supplied in electromc form,

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

‘the memorandum’ means the chanty’s memorandum of assocation,
‘officers’ indudes the directors and the secretary (if any),
‘the seal’ means the common seal of the chanty if it has one,

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

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

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

Unless the context otherwise requires words or expressions contained
in the articles have the same meaning as in the Companies Acts but
excluding any statutory modification aot in force when this constitution
becomes binding on the chanty.

Apart from the exception mentioned in the previous paragraph a
reference to an Act of Parliament indudes any statutory modification or
re-enactment of it for the ime being in force

Liability of members

3

The hability of the members is imited to a sum not exceeding £10,
being the amount that each member undertakes to contribute to the
assets of the charity in the event of its being wound up while he, she
or it ts a member or within one year after he, she or#t ceasestobe a
member, for

1 payment of the chanity’s debis and liabiities incurred before he,
she or 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 contnibutonies among
themselves

June 2011




Motes

Article 4 - The articles of a non
chaiitable company are not required
to have objects However achaniable
company’s articles must specifically
restrict the company to only furthenng
charitable objects

insert the purpose(s) tor which the
company has been tormed A chanty's
objects must be expressed In exclusvely
chantable terms Gurdance 1s available
in Choosing and Prepaning @ Governing
Document ((C22) The key elements to
include are

the purpose Jtself (eg establishing and
runming a school)

the people who can benefit, and if
appropnate

any geographic imits which may be
needed to define the area of benefit
This will not always be necessary if
you do include an erea at benehit, it is
common to define 1t by reference to
a local government area this has the
advantage of clanty and stmplhicity,
but can create problemns i the areais
subsequently altered or abolished

If the charny will operate in S<otland and/
or Northern Ireland you should include the
wordmg in square brackets to meet the
requirements of chanty law i that / thase
cauntnes, deleting as required if the chanty
works in one of those twa countres

Article 5 - 1t 15 useful to include these
powers to avord any misunderstanding of
the nature of the key powers available to
the charity and the conditions that have
to be met when exercising the powers
Examples of powers that companies
already have include a power to insure
and a pawer to amend the articles of
association note however that this
power of amendment may in certain
arcumstances only be exerased with our
prior consent under s 64 of the Chartties
Act 1993 (see our Qperational Guidance
Altergtions 1o governing dacuments
charitable comparies on cur website)

Article 5(1) This provides a general
power to raise funds through 2 wide
vanety of methods including inviting and
recetving donations and legacies The
only restniction here 15 that 1t does not
altow the charity to engage n taxadle
permanent trading for the purpose of
rasing funds (Trading on a small scale 15
altowed HM Reverue & Customs provides
guidance on the tax ieatment of different
sorts of trading ) if your chauty 15 likely

to raise funds from trading our guidance
Trustees, trading and fax {CC35) provides
detaled advice The terms of this power
do not prevent trading in order to carry
out the chantv < objects - tor exarnple,
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Objects

4 The chanty’s objects ('Objects’) are speaifically restricted to the

following
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{Nothing in the articles shall authorise an app!ncatlon of the property
of the chanty for purposes whuch are not chactable in accordance with
section 7 of the Chanties and Trustee Investment {(Scotland) Act 2005
and/or section 2 of the Chanties Act (Northern treland) 2008 |

Powers

5 The charity has power to do anything which is calculated to further

its Object(s) or 1s conducive or incidental to doing so tn particular, the
chanty has power

(1) to raise funds In doing so, the chanty must not undertake any
taxable permanent trading activity and must comply with any
relevant statutory requlations;

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

3 to sell, lease or otherwise dispose of all or any part of the
property belonging to the charity In exercising this power, the
chanty must comply as appropriate with sections 36 and 37 of
the Charities Act 1993, as amended by the Charnities Act 2006,

(4) to borrow money and to charge the whole or any part of the
property belonging to the chanty as secunity 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 Charities Act 1993, as amended by the
Chanties Act 2006, if 1t wishes to mortgage land,

fmvaresi L VA



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

Article 5(2} This power (s helpful
the charly 1s to acguire pioperty either
for use as office premuses or functionally
(such as a playground or school site) Our
guidance Acquinng Land (CC33} contains
fusther guidance on the 1ssue

Article 5(3) Ihis power enables the
chanty to dispose of its property Sections
36 and 37 of the Chanties Act 1953, as
amended by the Chantigs Act 2000, apply
to most charities and require comphiance
with certan conditions to ensure that
¢hanty property 1s disposed of for the
best terms reasonably obtainable Our
guidance Soles legces, transtess or
mortqoges What trusiees need to know
about disposing of chority lond (CC28)
provides more information about this

Article 5(4) This provides the company
with an expliot power to boriow 1t atso
makes clear that if this power involves
securing the loan on land of the chanty,

it must comply with the requsrements of
the chanties Act 1993 as amended by the
Charities Act 2606 Bretly, the directors
are required to take advice and provide
ceftain certihicates/statements when they
are borrowing money by way of martgage
Our Operational Guidance Sarrowing

and mortgages on our website provides
detailed infosmation on this

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

Article 5(t0) The Trustee Act 2000
prowides wide powers of ivestment

and requires the chanty to take advice
and to consider the need o Invest in

a range of different investments Out
guidance investment of chantable Funds
Basic Principles (CC14) providas more
infarmation abaut charity mvestments
we strongly recommend that the directors
record any mvestment policy In witting,
they are legally required to do so1f they
delegate thew investment function to

an investment manager The powers to
employ ageats, naminees and custodians
are of particular use where the chanty
wishes to use an mvestment manager

Article 6 Application of incame and
property

(1) reflects chantv tzw requirernents that
the income and propety ot a chanty must
be apphed solely to further its objects and
not to benefit the charity direclors (except
as permitled by the governing document
- see artide 7 - ar ather express power)
The directors have 2 duly to ensure

that the funds are correctly apphied In
accordance with this pnnaple

4

§

2

()

(6)

Q)

8)

®

(10)

()

(12)

6 (1

@

to co-operate with other charities, voluntary bodies and
statutory authorties and to exchange information and adwice
with them,

to estabhish or support any chanitable trusts, associations or
institutions formed for any of the chantable purposes induded
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 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 charty The chanty may employ or
remunerate a director only to the extent it 1s permitted to do so
by artidle 7 and provided it complies with the conditions in that
article;

1o
(a) deposit or invest funds,
{b) employ a professionat fund-manager, and

()  arrange for the investments or other property of the
chanty to be held in the name of 3 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 n accordance
with, and subject to the conditions in, section 73F of the
Chanties Act 1993,

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

Application of income and property

The income and property of the chanty shall be appited solely
towards the promotion of the Objects

(2) 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 chanty

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

() A director may receive an indemmnity from the chanty in
the arcumstances speafied in article 57
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lodes
(2) sets out a disecter’s entitlernent to
reasonable expenses and retlects the
provisions in the Chanties Act 1993 about
a chanty duectot s entittement to benefit
fiom trustee indemnity insurance ftss
mcluded in the articles of association to
inform people involved with the chanty

Article 7 - Dueciors are under a specific
duty to avoid a siuation n which they
have or can have a dwect or indirect
interest that conflicts, or possibly may
conflict, with the interests of the company
(section 175(1) of the Companies Act
2006} This duty can be modiited as
regards a conflict of interests ansing in
relation to a transaction or arrangement
with the company if it 15 permitted by the
company’s articles of asseciation (section
175(3) of the Companies Al 2006)

Where a benefit 15 authonised by an order
of the Court or of the Chanty Commusston,
the duty to avaid a conflict of nterests
does not arise {section 26(5A) of the
Chanties Act 1993)

In addition, authonsation mav be given
by the unconthcted directors to a conflict
of interests wheie the companv’s
constitution includes a provision enabling
them to prowide such authorisation
{section 175(5) of the Compantes Act
2006)

Articte 7 provides the necessary
structure 1or afl the benents either to

be specifically authorised by the articles
within the terms of section 175(3} of

the Companies Acl 2006 (as modihed

by section 131 for chantable companies)
or 1o be authonsed by the Commission
50 that the duty in section 175(1) of the
Companies Act 2000 does not apply In
addion, because of the speahc duty

of section 175 of the Compames Act
2006, some provision has been made for
conflicts of duties wheie o director owes
a duty of loyalty to another orgamsation
but the uncanfhcted directors consides it
15 1% the best interests of the chanty for
that drrector to continue as a director This
provision ¢an be found at article 9

Beneifus and pavmenis to chanty directors
and connected persons - Chanty diectors
may only benefit from their chanty (f

they have express legal authorisation to

june 2011
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(d) A director may not receive any other benefit or payment
unless 1t I1s authorised by article 7

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 1s not also a
director receiving

(@) a benefit from the charity in the capacty of a beneficiary
of the chanty,

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

Benefits and payments to charity directors and connected persons

7 )

General provisions

No director or connected person may

(@) buy any goods or services from the chanty on terms
preferential to those apphicable to members of the public,

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

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

(d) recewve any other financial benefit from the charty,

unless the payment is permitted by sub-clause (2) of this article,
or authonsed by the court or the Charity Commussion.

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

Scope and powers permitting directors’ or connected persons’
benefits

)

@) A director or connected person may receive a beneht from
the chanty in the capauty of a beneficiary of the chanty
provided that a majority of the directors do not benefit in
this way

(b) A director or connected person may enter Iinto a contract
for the supply of services, or of goods that are supphed in
connection with the provision of services, to the chanty
where that i1s permitted n accordance with, and subject to
the conditions In, section 73A to 73C of the Chanties Act
1993

() Subject to sub-clause (3) of this articie 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 of connected person.

[Frries AT




' oles

do so (such as o cleus= in the articies of
association) This sesiiction extends to
pecple closely connecied to ¢ director
(‘connected poisons —this term s defined
in interpretation article 61 Thes article
clanfies the resinctions that 2pply to the
chanty directars Fven where direclors

are allowed to benef t Hom the chanty
this must only happen where the benelit
15 10 the wntzrests of the chanty Qur
guidance Jrusiee exgerses JnG payments
{CC11) provides more Informetion zbout
directors’ beneiits

This articte permuts a nunonty of the
thanty dreclors o conneled persons

to receve payments and other benepts

1 certain nstances {such as for goods
and services they supphy to the chanty),
subject to the steted controls The option
also allows ather types of duzctor benefit,
subject to the {ommussigi § priar consent

Article 7{1){(a) - Thi» doe< not prevent

a director from buwing ot leesing land
from the chaenty such transactions

will howeve! require the ommission's
consent under section 36 ot the Chanties
Act 1993 Any financial benefit autherised
by this arlicle must be within the stated
defimition

Articte 7(2)(a) - if »our che iy will
beneht all tocal inhabitants i a speafic
geographical ar2e you may »ish Lo
substitute the follov.ne ~ording A
director o1 conmnecied person may receive
a benefit lrom tha chanty as ¢ heneiciary
provided that it 15 avarleble generally to
the beneficianies of the chanty

Article T(2)(d) - The effect of this 15
that no interast can he paid *6 a director
unless the choten hzse aie 1, mare than
2%

These poweis rannot be adopted by
ewsting chanlies vahoul the zuthonty of
the Charitv Comeusston None of these
provisions aliow directors 1o recaive
payment for aching &s o difector
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(e)

®

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

A director or connected person may receive rent for
premises let by the director or connected person to the
chrarity. The amount of the rent and the other terms of
the lease must be reasonable and proper. The director
concerned must withdraw from any meeting at which
such a proposal or the rent or other terms of the lease are
under discussion

A director or connected person may take part in the
normal trading and fundraising activities of the chanty on
the same terms as members of the public

Payment for supply of goods only - controls

)

The chanity and its directors may only rely upon the authonty
provided by sub-clause (2)(c) of this article if each of the
following conditions 1s satishied-

C)

(b)

©

(d)

(e)

()

(9)

The amount or maximuem amount of the payment for

the goods is set out 1n an agreement in writing between
the chanty or 1ts directors (as the case may be) and the
director or connected person supplying the goods (‘the
supplier’) under which the supplier 1s to supply the goods
In question to of on behalf of the chanty

The amount or maximum amount of the payment for
the goods does not exceed what is reasonable in the
arcumstances for the supply of the goods in question.

The ather directors are satisfied that it i1s in the best
interests of the charity to contract with the suppher rather
than with someone who is not a director or connected
person In reaching that deaision the directors must
balance the advantage of contracting with a director or
connected person against the disadvantages of doing so

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

The supplier daes not vote on any such matter and I1s not
to be counted when calculating whether a quorum of
directors 1s present at the meeting

The reason for their deaision 1s recorded by the directors
1n the minute book

A majonty of the directors then in office are not 1n recetpt
of remuneration or payments authonsed by article 7
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Article 8 imposes o duty on the directors
to declare an interest :n any transaction
of the chanty and o absent themselves
Irom any discussion where there may be
a canflict between then persanal Interests
and those of the chanty This would
include, for example discussions about
the need for the provision of a particular
service which one of the directors might
have an nterest in supplying (althaugh

in this example the terms of section 73A
of the Chariies Act 1993 would already
make it necessary for the direcior 1o
absent tumy/hersell) Statutory duties to
declare any interests came Inlo force on

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

Article 9 - This article perrmits
vnconflicted directars 1o authofise a
conflict of mterests ansing from & duty
of loyalty owed by o director to another
orgamisation of person provided that
there 15 no direct or induect benefit ot
any nature received by the director in
questron or by a conpected person Such
3 procedure is pernutied by section
175{4) and (5) of the Campanies Act 2046
{as modified for chaitable companies
by section 181) where provision 1s made
for it n the arircles The Lommission
considers that such a procedure should
be imited to conhcts ensing from 2
duty of loyalty to another organisation
or person where there 15 no direct or
indirect benehit of whatevar nature to
the director or 10 a connected person In
other arcumstances involving 2 situation
leading to a confhct of interests on the
part of a director the Commuission 15
able to authorise the director 1o act
notwithstanding the condict where 1t 15
satished that s viould be expedient in
the nterests of the chanty {section 26 of
the Chanties Act 1993)
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(4)  Insub-clauses (2) and (3) of this article
(@ ‘chanty’ includes any company in which the charity
i () holds more than 50% of the shares, or

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

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

(b) ‘connected person’ includes any person within the
defimtion in articde 61 ‘Interpretation’.

Declaration of directors’ interests

8 A charity director must declare the nature and extent of any interest,
direct or indirect, which he or she has i a proposed transaction or
arrangement with the charity or 1p any transaction or arrangement
entered into by the chartty which has not previously been declared.

A director must absent himself or herself from any discussions of the
chanty directors in which 1t 1s possible that a conflict will anse between
his or. her duty to act solely in the interests of the chanty and any
personal interest (including but not kmited to any personal ftnancal
tnterest)

Conflicts of interests and conflicts of loyalties

9 (1) if a conflict of interests anises for a director because of a duty of
loyalty owed to another organisation or person and the conflict
1s not authonsed by virtue of any other provision in the articles,
the unconflicted directors may authonse such a conflict of
interests where the following conditions apply

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

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

(0 the uncanflicted directors consider it 1s in the interests
of the charity to authornise the conflict of interests in the
circumstances applying

‘ 7)) In this article a conflict of interests arising because of a duty of

; loyalty owed to another organisation or person only refers to

ip such a conflict which does not involve a direct or Indirect benefit
j of any nature to a director or to a connected person




Article 10(5) - It 15 very i/mportant for
the good adminssiration of the chanty to
keep the register of membery up to date
falure 1o do so can result iIn @ number cf
problems, including serious dithiculties
with the calling of annual cr generat
meetings 1t should also be remembered
that secticn 116 of the Companies Act
2006 sets out certain requirements for
making the register available to members
of the charity and 1o the pubhc

e Qo

Members

10 (1)

The subscrbers to the memorandum are the first members of
the charity

) Membership 1s open to other indviduals or organisations who-
(@) apply to the charnity i the form required by the directors;
and
(b) are approved by the directors
3) (@ The directors may only refuse an application for
mermbership if, acting reasonably and properly, they
consider it to be in the best interests of the chanty to
refuse the application
(b)  The directors must inform the applicant in writing of the
reasons for the refusal within twenty-one days of the
decsion
() The directors must consider any written representations
the applicant may make about the decsion. The directors’
dedision following any wnitten representations must be
notified to the applicant in wnting but shall be final
(4) Membership 1s not transferable
(5) The directors must keep a register of names and addresses of
the members
Classes of membership
11 (N The directors may establish classes of membership with
ditferent rights and obligations and shall record the nghts and
obligations in the register of members
(2) The directors may not directly or indirectly alter the nights or
obligations attached to a class of membership
(3) The nghts attached to a dass of membership may only be
vaned f
(@) three-quarters of the members of that class consent in
writing to the variation; or
(b) a2 specal resolution 1s passed at a separate general meeting
of the members of that class agreeing to the vanation.
{4) The provisions in the articles about general meetings shall apply

to any meeting relating to the variation of the nights of any class
of members
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11 Termination of membership
H
t
% j 12 Membership 1s terminated if:
il .
i } (n the member dies or, if it is an organisation, ceases to exist;
it
bl
] (2) the member resigns by watten notice to the charity unless, after
§ § the resignation, there would be less than two members,
| (3) any sum due from the member to the chanty 1s not paid i full
| ] within six months of 1t falhing due,
l i
| 4) the member 1s removed from membership by a resclution of :
: the directors that it 15 in the best interests of the charity that his '
! or her or its membership 1s terrminated A resolution to remove a
|

member from membership may only be passed i

v LRI

(@) the member has been given at least twenty-one days’
[ natice in wnting of the meeting of the directors at which
the resolution will be proposed and the reasons why 1t i1s
to be proposed,

! {b) the member or, at the option of the member, the
member's representative (who need not be a member of

2
i
it the chanty) has been allowed to make representations to
i the meeting
H

Article 13 - Wa provide gurdance on } General meegings

meetings i Chortes gnrd AMealings {

{Cc48), praduced in 2s30cation with X

The Institute of Chartarag Secretanes 13 () The chanty must hold its first annual general meeting within

and Admimistrators {ICS2) This article 1 eighteen months after the date of 1ts incorporation

makes provision for en enaua! general §

Qgii:gg :?1;‘?:?‘;01? e n%:?ff:g g (2  Ananaual general meeting must be held in each subsequent

ecur
ths article can be amended whers this year and not more than hfteen months may elapse between
15 appropriate H no proviston s 1o be successive annual general meetings

made for an annuz! azneral meeting,
consequential amendments aill be
required 1o articles 13(1¥z), 153}, 32
33(2) and 3742}

14 The directors may cal! a general meeting at any time.

1§ Notice of general meetings

Article 15 - This article provides for i

21 days’ notice for an annual general i 15 m The mimmum periods of notice required to hold a general
E
f

meeting or 8 geneial meettng caled meeting of the chanty are-
for the passing of a special resolution

The only legal requirement in respect of
NOtn (ot qomeral maetinds of = peste (@ twenty-one clear days for an annual general meeting

campany specities notice of at least or 2 general meeting calied for the passing of a specal
14 days Accordingly, this 1guie ¢an be t resolution,
substituted It constdered cppropnate '

Notice of a geperal meeting < required to (b) fourteen clear days for all other general meetings.

]
!

include a statement setunc out the fights
(2) A general meeting may be called by shorter notice if 1t 1s so

agreed by a majonty in number of members having a nght to
attend and vote at the meeting, being a majonty who together
hold not tess than 90 percent of the tatal voting rights

of members to appoint & poxy (section
325 of the Companies Act 2006)
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Article 17(2) - Insert the figure for the
quorum This should be set with care If
115 too high, any absences may make
it dithicult to have a valid meeting i it
15 too low a small misonty may be able
10 1mpose 115 views unreasonablv Note
that article 12 sets out the procedure
for dealing with situations where the
meeting 15 Inquorat2

Article 18(3) - Note that this provision
permits the rescheduled meeting 10
proceed without a quorum being present
within 15 runutes of the speahed start
time it also mean, that the number of
members present in persen or by proxy
15 minutes after the scheduled start of
the meeting will tormn the quorum if the
quoram 1eauied ot article 17(2) 15 not
achieved

3)

@

The natice must speafy the date time and place of the meeting
and the general nature of the business to be transacted. If the
meeting s to be an annual general meeting, the notice must
say so The notice must also contain a 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 2 meeting shall not be invalidated because a person
who was entitled to receive notice of the meeting did not receive it
because of an accidental omission by the charity

Proceedings at general meetings

17 (1)

@

3

18 (B

@)

(3)

19 (1)

@

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

A quorum Is

@ [Z] members 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 totat membership at the ime
whichever 1s the greater

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

it

(a) aquorum s not present within half an hour from the tme
appointed for the meeting, or

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

the meeting shall be adjourned to such ime and place as the
directors shall detesmine.

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

If no quorum 1s present at the reconvened meeting within
fifteen minutes of the time specified for the start of the meeting
the members present 1 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

tf there ts no such person or he or she is 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 is & discretionary power
for the members present in parson of by
proxy to adjourn a quarate meaung This
differs from the ad;ournment provisions in
article 18 which are not discretionary and
must be used where a general meeting 1
not quarate

Article 21 - This sets out how votes may
be taken A poll 1s a formal count of votes
on a resolution It con be useful where

a show of nands 15 mcondusive 1L1s

also sensible where the votes of certain
categaories of member count for more
than those of others and where there 1s a
concern that this would not be recognised
on a show of hands where the result is
close

june 2011

21 (1)

@

E)

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

if no director is present and willing to chair the meeting within
fifteen minutes after the ime appointed for holding it, the
members present in person or by proxy and entitled to vote
must choose one of their number to chair the meeting.

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

The person who is chainng the meeting must decide the date,
time and place at which the meeting 1s to be reconvened unless
those details are speafied n 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 teast seven clear days’ notice shall
be given of the reconvened meeting stating the date, time and
place of the meeting

Any vote at 3 meeting shall be deaded by a show of hands
uniess before, or on the dedlaration of the result of, the show of
hands a poll is demanded

(@ by the person chainng the meeting, or

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

() by a member ofr members present in person or by proxy
representing not less than one-tenth of the total voting
rights of ali the members having the right to vote at the
meeting

(3 The declaration by the person who is chainng the meeting
of the result of a vote shall be conclusive unless a poll s
demanded

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

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

(b) I 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




Notes

Article 21(5)(9) *vhere it1s decided
that a poll 15 to takxe place In these
arcyumstances afier a genacal meeting, all
the members of tha char ty 27¢ entitled
to vote

Article 22 This makes provision for
proxy votung fAembars of a company
have a lagal rieht o appont proxies
under section 32¢ of the (ompantes

Act 2006 A stcternenl 2pout this nght
must be contained in & potire calling 3
meeting of the company (section 325 of
the Companies Act 20053 Article 15 deals
with such notices

The provision for pravies 1s based on the
provisions 1n Sthedule 2 of the Companies
{Modet Arvcles; Reculahions 2008

T
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(@)

©)

(@)

(b)

@

(b}

©

(d)

(e)

A poll must be taken as the person who 1s chairng the
meeting drrects, who may appont scrutineers (who need
not be members) and who may fix a2 ime and place far
declaning the results of the peil

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

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

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

The poll must be taken within thirty days after 1t has been
demanded

If the poll 1s not taken immedsately at least seven clear
days’ notice shall be qiven specifying the ttme and place
at which the poll 1s to be taken

if a poll 1s 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 wn wnting (a
‘proxy notice’) which -

@

(b)

©

(d)

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

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

is signed by or on behalf of the member appointing the
proxy, ot I1s authenticated 1n such manner as the directors
may determine, and

1s delivered to the chanity in accordance with the articles
and any instructions contained in the notice of the general
meeting to which they relate

The charity may require proxy notices to be dehvered in a
particular form, and may speafy difterent forms for different
purposes.

Proxy notices may specfy how the proxy appointed under them
is to vote {or that the proxy is to abstain from voting) on one or
more resolutions
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Article 23 This complies with the
Compantes Act 2006 which provides
that «f certain requirerents are met
members may agree witien ordinary
and special resolutrons {seclions

288 - 298) What constiiutes an
authenticated document 15 explained

in section 1146 of the Companies Act
2006 A document sent n hard form s
sutiaently authenticated by a signature
of the person sending or supplying it

A document sent 1n electromc form

1s sutficrently authenticated (2} it the
wdentity of the sender 15 confirmed in a
manner spectfied by the company, of
(b) where no such manner has been
speafied, if the communication contans
or 15 accompanied by a statement of the
dentnty of the sender and the company
has R0 reason 1o doubt the truth of that
statement

June 2011

Unless a proxy notice indicates otherwise, 1t must be treated as -

(3) allowing the person appointed under It as a proxy
discretion as to how to vote en 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 1t relates as
well as the meeting itself

Delivery of proxy notices

22A(7)

@

3

)

A person who 1s entitled to attend, speak or vote (either on 2
show of hands or on a poll) at a general meeting remains so
entitied in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the
charnity by or on behalf of that person

An appointment under a proxy notice may be revoked by
dehvering to the charity a noltice in writing given by or on behalf
of the person by whom or on whose behalf the proxy notice
was given.

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

if a proxy notice 1s not executed by the person appointing the
proxy, it must be accompanied by wiitten evidence of the
authority of the person who executed it to execute it on the
appointor’s behalf

Written resolutions

23 M

)

3

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

(@) a copy of the proposed resolution has been sent to every
eligibie member;

{b} a simple majonty (or in the case of 3 special resolution a
majornty of not less than 75%) of members has signified
its agieement to the resoltution; and

(<) s contained in an authenticated document which has
been recerved at the registered office within the penod of
28 days beqinning with the arculation date

A resolution in writing may comprise several copies to which
one of more members have sigmified their agreement

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




Wotes

Article 27(1) - By ‘natural person’

we mean a human being rather

than a corapany which can in some
arcumstances be regarded as a ‘person’
The mintmum age for & duecton in this
article 1s 16 years A statutory provision to
thes effect came into force on 1 October
2008

Article 28 A3 good opeiotional practice
we recommend a mimmurn of three
directors This wiil help wath the quahty
of deciston making and the sharing of
directors’ responsibdities and duties Note
that arficie 42(.) 1equites ¢ quoiuim of at
least two directors

b
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Votes of members

24

25

26

Subject to article 11, every member, whether an individual or an
erganisation, shall have one vote.,

Any objection to the qualification of any voter must be raised at the
meeting at which the vote 1s tendered and the decision of the person
wha s chaining the meeting shall be final

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

2) The organisation must give written notice to the charity of the
name of its representative The representative shall not be
entitled to represent the organisation at any meeting unless the
notice has been recetved by the chanty. The representative may
continue to represent the organisatron until written notice to the
contrary 1s received by the charity

3) Any natice given to the charity will be condusive evidence that
the representative 1s entitled to represent the organisation or
that hus 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

t)
@

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

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

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

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

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

Powers of directors

31

(M The difecters shall manage the business of the chanty and may
exercise all the powers of the chanty unless they are subject to
any restnctions imposed by the Compames Acts, the articles or
any special resolution.

2) No alteration of the articles or any special resolution shall have
retrospective etfect to mvahdate any prior act of the directors.
(3) Any meeting of directors at which a quorum is present at the
time the relevant deaision s made may exercise all the powers

exerasable by the directors
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Article 34 Our quidance Finding New
Trustees What churities need to know
(CC30) provides gurdance on effective
methods of recruiting new chaity
trustees or directors <nd of tarmliansing
them with the chaitty

Article 35(2)(c) Cettain detalls of
newly appointed Guacios must be sent
te Companies House on Form APO1 This
includes details of rurrant and any former
name, address occupatton and consent
to act

June 2011
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Retirement of directors

32

33

At the first annual general meeting all the directars 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
their number 1s not three or a multiple of three, the number nearest to
one-third, must rete from office If there 1s only one ditector he orf she
must retire

(1) The dicectors 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 an the same day those to
retire shall {unless they otherwise agree among themselves) be
determined by lot

(2) If 3 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 charity may by ordinary resolution
(M
(2)

appoint 3 person who is willing to act to be a director: and

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.

(1) he or she 15 recommended for re-election by the directors, or
(2) not less than fourteen nor more than thirty-five dear days
before the date of the meeting, the charnty 1s given 3 notice
that
(3 15 signed by a member entitied to vote at the meeting;
(b) states the member’s intention to propose the
appeintment of a person as a director,
()  contains the details that, if the person were to be
appointed, the charity would have to file at Companies
House, and
(d) 1s signed by the person who s {o be proposed to show his
or her willingness to be appomted
All members who are entrtled 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 director who is to retire by rotation
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Article 39(2) Our guidance finding
New Trustees What chanties need 1o
knowr ((C30) explains what section 72

of this Act covers In very broad terms,
someans aha has been convicted of
offences wnvalving deception or fraud, of
who 15 an undischargad bankrupt or who
has been wnoved fror office as a chanty
trusiee by us wall b2 dicaualified trom
acting as a dirertr

Articke 41 We provide guidance on
meetings i Tharies and Meetirgs
(CC43) Arncle 115y s aptionzl 1tis
common hut not obligatory fer the
charr to have e tasting vote at directors’
meetings Arucle 11(6) 15 also optional
It permuts direcions to hold meetings by
suitable abectronte moars where this

15 agreed by th= directors and where
each directos at the meeting 1s able to
communicate with the other persons
attending the mesting W arhicle 418 1s
adapred 2 ophieudd ¢ dar detimition o
‘present’ 1n arttele 42(1) should also be
adopted
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The directors may appoint a person who s willing to act to be 3
drirector

A director appointed by a resolution of the gther directors must
retire at the next annual general meeting and must not be
taken into account in determining the directors whe are to retire
by rotation

37
38 The appointment of a director, whether by the charity in general

meeting of 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 directar shall cease to hold office if he or she

(1

@

@)
@

5)

(6)

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

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

ceases to be 2 member of the chanty,

becomes incapable by reason of mental disorder, iliness or
injury of manaqing and administering his or her own affairs,

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

1s absent without the permussion of the directors from ali their
meetings held within a period of six consecutive 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 avthorised
by artide 7

Proceedings of directors

41 (1)

@
3

)

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

Any drrector may call a meeting of the directors

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

Questions ansing at a meeting shall be decided by 2 majonty of
votes
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42

43

44

45

[optional

()

[6)

M

)

3

In the case of an eauality of votes, the person who Is chainng
the meeting shall have a second or casting vote ]

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

No decision may be made by a meeting of the directors unless
3 quorum is present at the time the deaision 1s purported to be
made. ['Present” includes being present by suitable electranic
means agreed by the directors in which 3 partiapant or
participants may communicate with ail the other participants ]

The quorum shall be two or the number nearest to one-third of
the total number of direclors, whicheves is the greater, or such
targer number as may be decded from time to time by the
directors

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

if the number of directors 15 tess than the number fixed as the quorum,
the continuing directors or director may act only for the purpose of
filling vacances or of calling 3 general meeting

M

@

€Y

M

)

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

If no-gne has been appointed to char meetings of the directors
or if the person appotnted is unwilling to preside or 1s not
present within ten minutes after the ime apposnted for the
meeting, the directors present may appoint one of their number
to chalr that meeting.

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

A resolution in wnting or in electronic form agreed by all of the
directors entitled to recerve notice of 3 meeting of the directoss
and to vote upon the resolution shatl be as valid and effectual as
if it had been passed at a meeting of the directors duly convened
and held

The resolution in writtng may compnse several documents

containing the text of the resofution in like farm to each of
which one or more directors has stgnified their agreement.

17
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Delegation

46 (1)

@

3
@

47 (1)

@

The directors may delegate any of therr powers or functions
to a committee of two or more directors but the terms of any
delegation must be recorded in the minute book

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

(3} the relevant powers afe to be exercised exclusively by the
committee to whom they delegate

{b) no expenditure may be incurred on behaif of the chanty
except in accordance with a budget previously agreed
with the directors.

The directors may revoke or aller a delegation

All acts and proceedings of any comrittees must be fully and
promptly reported to the directors

1 Validity of directors’ decisions

Subject to articie 47(2), all acts dane by a meeting of directors,
or of a committee of directors, shalt be valid notwithstanding
the participation in any vote of a director:

@) who was disqualified fram holding office,

{b) who had previously retired or who had been obhiged by
the constitution to vacate office,

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

if without.
(@) the vote of that director; and
(e) that director being counted in the quorum,

the deaston has been made by 2 majortty of the directors at a
quorate meeting

Artidle 47(1) does not permit a director of a connected person
to keep any benefit that moy be conferred upon tum or her by a
resolution of the directors or of a committee of disectors if, but
for article 47(1), the resolution would have been vaud, or if the
director has not complied with article 8
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Article 4%  Using the power to make
fules at ainche 58 the directors can
decide 1n whet format the mmutes should
be kepi and how 1o vandeie them

artudle 50 ihe staement of
Recornmended Prartice for chanties 1s
avaiiable on our website, or m hard copy
from the publihers (CH Their customer
SELVICES UL 1> Uoas 901 8100

Articke 51 - Guidohee avenuble on our
website sets out the key accounting
requuemnents tor chanties All chanties
with incomes over £10< must send an
Annual Report and ~nndal Return to vs
withian 30 moath, of thie end of thew
tinanaal year Chantizs with incomes over
£25k must 1n addition send accounts

Article 51(1){t) 1he annual Return
provides a sumimary of rev nnancal data

June 2011

Seal

48 |f the chanty has a seal it must only be used by the authontv of the
directors of of 3 committee of directors authonsed by the dwectors The
directors may determine who shall sign any instrument to which the
seal 15 affixed and unless otherwise so determined it shall be signed by
a director and by the secretary (if any) or by a second director

Minutes
49 The directors must keep munutes of all
{1) appointments of officers made by the directors,
() proceedings at meetings of the charity,
{3) meetings of the directors and commutiees of directors induding
(@) the names of the directors present at the meeting;
(by the decisions made at the meetings, and
(0 where appropriate the reasons for the deaisions
Accounts

50 (1) The directors myst prepare for each financial year accounts as
required by the Companmes Acts The accounts must be prepared
to show a true and fair view and follow accounting standards
issued or adopted by the Accounting Standards Board or its
successors and adhere to the recommendations of apphcable
Statements of Recommended Practice

2) 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

{a) transmssion of a copy of the statements of account to the
Commussion,

(b) preparation of an Annual Report and the transmission of a
copy of It to the Comnussion,

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

(2) The directors must notify the Commnmission promptly of any
changes to the chanty’s entry on the Central Register of
Chanties




)]

Articles 52, 53, 54, & 56 - There are
detaled requirements with regard to
electronic communications contained in
the {utpaints au 208u Sechwins 303
309 dect with iz manse in which notice
15 lo be given and the coment of any
notice on a website Section 333 retates to
sending documents r2lzting to meetings
0 I elecionic i nr Sevluns 1143 1145
ond S<hedules - ani 5 deel with sending
or supplying documents o information
Section 1168 conteins denritions ot ‘hard
copy” and electroric tarm énd other
relevant keiitly

3

g

2T

T T M N X TR

el i o T 2

.

Means of communication to be used

52

53

54

55

56

U

@

Subgect to the articles, anything sent or supphed by ar to the
chanty under the artides may be sent or supphied n any way

i which the Companies Act 2006 provides for documents or
Information which are authorised or required by any provision 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
supphed to a director in 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 of supplied with such
notices or documnents for the time being

Any nolice to be given to or by any person nursuant to the articles

M
@
M

@)

must be in wniting, or

must be given in electronic form

The charity may give any notice to a member either
(@) personally; or

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

(c) by leaving it at the address of the member, or
(d) by giving it in electronic form to the member’s address

(e) by placing the notice on a website and providing the
person with a notificabion 1 writing or 1 electronic
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 speaiy the place date and
time of the meeting

A member who does not register an address with the chanity or
who Tegisters onty a postal address that 1s not within the United
Kingdom shall not be entitled to receive any notice from the
chanty

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

0

@

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

Proof that an clectronic form of notice was given shall be
conclusive where the company can demonstrate that it was
properly addressed and sent, in accordance with section 1147 of
the Companies Act 2006
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Article 57 This provision 1s about the
exient to which the directors should be
protected (‘indemnified”} from hability

it ratlectc ~hanar < inthe law mare by
the Comparos act MA< Thiee oplions
aie given for indamnifving directors It
may be heiplul 10 consult your own legal
adwisers cboeut which appioach ts best for
your chanty

The options here cater for the needs of
most chanties The main differences are
to do with whether the company wishes
to Ingdemenfy its drectors ' ndendual
cases or vhath~r by protection should
be a night to which they are automatically
entitled Nota that none of these options
qives the company the power 1o grant a
bfanket imdomnity tovs 4 roctors - they
are all sritod 1o vliah i allov.ed by law
and can only be ereicsed in the interests
of the chaniv

After considanng ¢ bullet points betow,
choose one opton and delete the others

Option 1 gives the company the
option to indemmty diectors in any
crcumstances permitied by the
Comgpanies Act 2006 It does not confer
any right to an indemnity This option
does nol exphotly wo er officers other
than diectars but the generat law
implies an abifity to mdemnify them

Option 2 elobres wie winpaiy o
provide a nght 16 an indemnity for
directors A power to indemnify other
officers may b> imphed

Option 3 enabl~s the company to
conter on diwecters the nght to a
hmited indemnity a5 s2t out in the
article

Article STA  This aticle ss optional but
would permit the charity to indemnify
an auditor in the hrted crcumstances
permitled by section 535 of the
CnminAnies Act 2006

June 2011
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In accordance with section 1147 of the Compantes Act 2006
natice shall be deemed to be given

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

(b) in the case of an electronit form of communication, 48
hours after it was sent

Indemnity

[option 1
(57 (1

@

[Option 2

[57 (1)

@
[Option 3
{57 (1)

@

[optional

The chanty may indemmfy any director against any hability
incurred by bum or her or it in that capacity, to the extent
permitied by sections 232 to 234 of the Companies Act 2006.

in this article a frelevant director’ means any disector or former
director of the chanty.]

The charity shall indemnify any director against any habibty
incurred by him or her or it in that capacity, to the extent
permitted by sections 232 {0 234 of the {ompanies Act 2006

In this article a ‘relevant director” means any directer or former
director of the chanty]

The chanty shall indemnify every director against any liabfity
incurred in successfully defending legal proceedings n that
capacity, or in connection with any application i which relief
15 granted by the Court from hability for negligence, default, os
breach of duty or breach of trust 1n relation to the chanty

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

S7A The charity may indemanify an auditor against any habibty iwcaired by
him or her or it

(1)

@

in defending proceedings (whether avil or ciminal) in which
judgment is given in his or her or its favour of he o7 she or it s
acquitted; or

i connection with an application under section 1157 of the
Companies Act 2606 (power of Court tc grant relief in case of
honest and reasonable conduct) in which relief 1s granted to him
or her or it by the Court ]




RO,

Articde 5% 1t 1s goad practice to include
provistons for deahng with any disputes
tha! anse hot, aon mombare of the
company Litgation «ar Be ewpensive,
and hitigation ebout the internal affairs
of a chanty would atmost rettainly
constitule chariy proceedings” which
can b tahen oot whthe Comnssion’s
authoiit, Ve wuld usualy require

the parties to0 a dispute ta have tried
mediahar T st

I —

A T e 2 T o T R IHC S 737 . T I ar

!

oo gt A LA LTl SRR R R

Rules

58 (1)

@

@)

@

)

Disputes

The directers 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
charty

The bye laws may regulate the foliowing matters but are not
restricted to them

(@)

(b)

{©)

@

(©)

the admission of members of the chanty (including the
admissien of organisations to membership) and the nghts
and privileges of such members, and the entrance fees,
subscriptions and other fees or payments to be made by
members,

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

the setting aside of the whole or any part or patls of the
charity’s premises at any particular time or times or for
any particular purpose or purposes,

the procedure at general meetings and meetings of the
directors 1n so far as such procedure 15 not requlated by
the Compantes Acts or by the artides,

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

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

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

The rules or bye faws shall be hinding on all members of the
charnty No rule or bye taw shall be inconsistent with, or shall
affect or repeal anything contained in, the articles

59 If a dispute arises between members of the corpany about the validity
or propriety of anything done by the members of the company 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 befare resorting to litigation
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Article 60 - The chanty has power under
the Companies Acts to wind up The
directers must comply with company
Jaw in by that puwet ol pravide
Compertes riguse with e reguned
documentation In these circumstances,
directors will need to send to us promptly
a copy of the relevant resolution and a
copy of the unal accouits

Article 61 - Thic article 2xplains same
of the terms used mn some of the other
articles

June 2011
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Dissolution

60 (1)

Q)

(3)

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

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

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

(@ directly for the Qbjects, or

(b) by tansfer to any chanty or chanities for pusposes sisnilar
to the Objects, or

()  to any charty or chanties for use for particular purposes
that fal! within the Objects

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

(@ directly for the Objects, or

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

()  toany charty or charities for use for particular purposes
that fall within the Objects

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

to 3 member that 1s itself a chanty) and if no resolution in
accordance with article 60(1) is passed by the members or

the directors the net assets of the chanty shail 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 cvil partner of the director or of any person
faling within paragraph (1) above,

a person carrying on business in partnership with the director or
with any person falling within paraqraph (1) or (2) above:

N
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6)

an Institution which 15 controlled -

@)

(b)

by the director or any connected person falling within
paragiaph {1}, (2), or {3) above, of

by two or more persons fathng within sub-paragraph 4(a),
when taken together

a body corporate 1n which -

6))

(b)

©

the director of any connected peison falling within
paragraphs (1) to (3) has a substantial interest, or

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

Paragraphs 2 to 4 of Schedule 5 to the Charities Act 1993
apply for the purposes of interpreting the terms used in
this sub-clause
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