Company number 07370021

PRIVATE COMPANY LIMITED BY GUARANTEE
WRITTEN RESOLUTION

of

Street Soccer Academy (Company)
Circulation Date 20 [o2 / 2015

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution 15 passed as a special resolution (Resolution)

SPECIAL RESOLUTION

That the draft regulations attached to this written rescolution be adopted as the
articles of association of the Company in substitution for, and to the exclusion of,
the existing artictes of association

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolution

The undersigned, being the members/ trustees of the Company entitled to vote on the

Resolution on o /f’?— / 2015, hereby irrevocably agree to the Resolution
Signed by Mark Turley /M %
Date 2‘9/02/29({.
Signed by Gavin Bell Ig — W
Date Zo/ @2/ 2005
Signed by lan Scholes %ﬁ@ -
Date 7o [02 /«10”
*A420GJSY"
AD7 25/02/2015 #302

COMPANIES HOUSE




Signed by David Wynd W

Date zo/o2 / 2ot

NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and dating
this document where indicated above and returning the signed version either by hand or by
post to Unit 1, Boundary Industnial Estate, Millfied Road, Bolton, Lancashire BL2 6QY

You may not return the Resolution to the Company by any other method

If you do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree If you fail to reply

2 Once you have indicated your agreement to the Resolution, you may not revoke your
agreement

3 Unless, by 28 days from the Circulation Date, sufficient agreement has been recewved for
the Resolution to pass, it will lapse If you agree to the Resolution, please ensure that your
agreement reaches us before or during this date




Notes

These explanatory notes are for advice
and reference onty and n no way
foren part of the text of the Articles of
AssSo0shan

Details about the requirerrents of the
Cormpanies Act 2006 are avaiable from
Cormpanies House

www companreshouse govuk and our
website www chanty-commassion gov uk

Ingert company name

Artvde 1 - insert company name In
general, the Commussion can acrept

any fame but has the power to direct
registered charnty names to be changed
in the aneumstances set oul t section
5(2) of the Chantres Act 1993, which are
explamed m our publication Registoring
as ¢ Chanty (CC21) 3nd m our Operatianal
eudance {0618 - Nognes of chorhies)
avatlable on our website In very beoad
terms, the name should nat be ofiensve,
ar edentcal o or o like) the narne of
any othes dhanity, o fikely to mislead
the publx sbout its purpases, acivities,
status, o connections

Artidte 2 - The aruides include relerence
to & cornpany seaetary Having a
company setretary is na longer a legal
requiresment Accordingly, the references
1o the tompany secretary are such that
the charsity car operate without cne

if ot wishes (o doso Apart from the
defruton of "secretary” and “officers” m
this snterpretation arucle, there are also
references 10 the secretary 11 articies,
38(3) and article 47
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COMPANY NOT HAVING A SHARE CAPITAL

Articles of Association for a Charitable Company

Articles of Association of
StTezer Soccew Acaben~]

- . - -

1 The company’s name is

Stecer Scccse Acabemy. .

(and 1n this document it is called the “chanty™)
Interpretation
2 Inthe arncles

“address” means a pastal address or, for the purposes of electronic
communication, a fax number, an e-mail or postal address or a
telephone number for receiving text messages in each case registered
wath the chanty,

“the articles”™ means the dhanty’s artucles of assocation,

“the chanty” means the company Intended to be requlated by the
artiles,

“tiear days” in relation to the penod of a notice rmeans a penod
exduding

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

“the Commussion™ means the Charity Commuission for England and
Wales,

“Companies Acts” means the Cormnpames Acts (as defined in section 2 of
the Companies Act 2006) insofar as they apply to the chanty,




W

Notes

“the directors™ means the directors of the chanty The directors are
chanty trustees as defined by section 97 of the Chanities Act 1993,

“document” includes, unless otherwise speafied, any document sent or
supphed 1n etectromic form,

“electronic form™ has the meaning given 1 sechion 1158 of the
Companies Act 2006,

“the memorandum” means the chanty’s memarandum of assogation,
"officers™ includes the direclors and the secretary (if any),
“the seal” means the common seal of the chanty if it has one,

“secretary” means any person appointed ta perforin the duties of the
sectetary of the chanty,

“the Umited Kingdom™ means Great 8ntain and Northem Ireland, and

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

Untless the context otherwise requires words or expressions contained
in the articles have the same meaning as in the Companies Acts but
excluding any statulory modification not in force whea thes constitution
hecomes binding on the dhanty

Apart from the excephion mentioned In the previous paragraph 2
reference to an Act of Parhament includes any statutory modification or
re-enactment of it for the hime being in force

Liabifity of members

3 The liabihty 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 chanty in the event of its being wound up wiule he, she
or it is a member or within one year after he, she or it ceases to be a
member, for

(1}  payment of the chanty’s debts and liabilities incurred before he,
she ot it ceases to be a membes,

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

{3 adjustment of the nghts of the contributaries among
themselves
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ARTICLES OF ASSOCIATION
PRIVATE COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

The Company will assume the Statutory Model Articles of Association for a Limited by
Guarantee Company {not having a share capital) subject to the following amendments
The provisions madc herem and the Model Articles of Association will combme to form
the consthitution of the company

1 The olyects for which the Company 1s established are;

1.1} Advancement of cducsuon, with s broadly based Chinsten Ethos Primenly in the
Umited Kingdom generally, but at the trustees discretion the rest ofthe world, forthe
pubhic benefit 1o promoie lcarning by disadvantaged people (by means of economxe
crrcumnstances, low ncadurmic achievernent, iack of employment or trasning) and/or
marginalised peoplc (by mcans of socal standmg/statns), through the continual
development of then mdividual capabilibes, competences, skills and understandmg m
subjects of educatione! value

For the pumpose of this clause "Christian Ethos’ means the fundamental values based on
the teachings, attitudes and practices of mamstream Chrishan denommations of England
& Wales

1 2) To Promote Socid Inclusion, based upon Biblical pnmciples. Pnmanty m the United

Kmgdom generally, but st the trustees discretion the rest of the world, for the pubhc

benefit by preventing people from becoming socially excluded, relieving the needs of

those people who mu sociadly exciuded and assisbhng them to ntegrate into society. I

For the purpose of this clause 'Biblical pnnciples’ means i particular (but without
hrstation) the prineiples of Integnty, Excellence and Compassion.

‘socially excluded® means being excluded from society, or parts of society, as a result of
one of more of the folluwing factors- unemployment; financial hardship; il health
(physical or mental): substance abuge or dependency mcluding alechol and drugs:
diserummanon on the giounds of race, ethnic ongm, religion, belef, creed, poor
educantional or skills ettarnmem, relavonshrp and family breakdown; poor housing (that 15
honsmg that docs not meet basic habitable standards; cnme (either as a victim of crime or
as an offender 1chubiintating 1nio socety).”

1 3} Promotion of purticipation 1 healthy recreation through sport and 1n particular (but
without hrmstaton} the provision of football based activihies, primaniy in the United
Kingdom gencrally, but at the trustees discretion the rest of the world




Notes

Artide 4 - The arucles of a non-
charitable company are not required

to have objects However, 3 chantable
company’s artscles must speaficaily
restrict ihe company to only turthenng 3
chantable object

insert the purpase for which the company
has been farmed A chanty’s objects must
be expressed n exciusively charstable
terms Guidance s availzble m our
publicahon Choesng ond Preparing a
Governing Dacument ((C22) The key
elements to include are

the purpase sself (eg establshing and
funnng a schaal),

the people who can benefit, and ¥
apprepriate

any geographic imms which may be
naeded to defne the arez of benefit
This will not always be necessary |
you do mclude an area of benelit, it
commaon to define it by reference to
2 local government areg this has the
advantage of danty and simplicsty,
but @n create problems W the area is
subsequently altered or 3bolished

Axtide 5 - it 15 ysefui to include these
powers o avord apy misunderstanding of
the nature of the key paowers avadatle io
the chanty ang the conditions that have
ta be met when exerasing the powers
exarnples of powers that compames
already have inciude 3 powes to msure
and 2 power to amend the aricles of
asssoation note however that this
power of amendment may i cartan
circumstances only be exerased with
cur piior consent under s 64 of the
Chanties Act 1993 (see our Operaonal
Guidance (DG47) Alteratsons fo governing
documents charitoble compames on ouf
website)

Article 5{1) -This proandes a genesal
power 1o raise funds through 2 wide
vanety of methods mciuding invitng
and receiving donations and legacies
The only restnction here is that it

does not allow the charity to engage

1n taxable permanent trading for the
puipose of rasing funds {Trading on a
small scale 1s allowed HM Revenue and
Custams provides quidance on the lax
treatment of different sorts of tradiag )
If your chanty 15 likely to rarse funds
from trading, our pubhication Trustees,
trading ond tax {CC35) provides detatled
advice Fhe terms of this power do not
prevent rading 1n order to carry out
the chanity’s objects - for exampie, an
educationai chanty an charge fees for
the educational services & provides

Atgust 2014

Objects

4 The chanty's objects (“Cbjects”) are speaiically restnicted to the
followang

See amacaely (UnmTELED Frons Peeviow sescets ) |

-

Powers

5 The charnty has power to do anything wiech 1s calarlated to further
its Object(s) or 1s conducive or incidentat to doing so In particular, the
charity has power

{1) to raise funds In domg so, the chanty must not undertake any
taxable permanent trading activity and must comply with any
relevant statutory regulations,

@ to byy, take on lease orin exchange, hire or otherwise acquire
any property and to mantain and equip ot 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 appropnate with sections 36 and 37 of
the Charities Act 1993, as amended by the Chanties Act 2006,

{4 to barrow 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 secunty for a grant or the discharge
of an cbhigation The chanty must comply as appropriate with
sections 38 and 39 of the Chanties Act 1993, as amended by the
Charities Act 2006, !f it wishes o mortgage land,

(5) to co-operate with other charties, voluntary boadtes and
statutory authonhes and to exchange wformation and advice
with them,




Notes

Article 5{2) - This power 15 helpful i

the charity is to acquire property esther
for use as office premises of functionally
(such as a playground or school site) Our
publication Acguinng Land (CC33) contains
further quidance on the issue

Article 5{(3) - This power enables the
¢harity to dispose of its property Sections
36 and 37 of the Chanues Act 1993, as
amended by the Chanties Act 2006, apply
to maost chanties and require comphance
with certain conditions to ensure that
chanity property 15 dispesed of for the
best tarms reasonably obtanable our
publication Soles, leases, tronsfers or
mortgoges What trustees need ta know
about disposing of chanty lend (CC28)
provides more infarmatign about this

Artide 5{4) - This provides the company
with an exphal pawer to borrow 1t also
makes clear that if this pawer mvelves
securng the Joan on land of the chanty,

it muyst comply with the requirements of
the Charities Act 1993, as amended by the
Charities Act 2006 8niefly, the dwectors
are required to take advice and provide
certain certificates/staternents when they
are borrowing money by way of mortgage
Our Operational Guidance OG22 (Borrowing
and morlgages) on our website provides
detarled mformation on this

Artide 5(9) - This power cannot be used
to employ directors s staff See article 6

Artide 5(10) - The Trustee Act 2000
provides wide powers of investrent and
requires the charity to take advice ang

to consider the need ta invest in a range
of different investments Our publication
investment of Charttoble Funds

Bastc Prntiples (CC14) provides maore
information about chanty investments
We strongly recommend that the directors
record any investment policy in wating,
they are legally required 1o do so if they
delegate ther investment function to

an invesiment manager The powess to
employ agents, naminees and custodians
are of particular use where the chanty
wishes to use an investment manages

Article & s concerned with directars’
benefits and remuneration Within this
article are two optians Ophon 1 prohibits
directors fram deriving any inancal
benefit fram the chanty Ophon 2 permits
no more than 3 minonty of the directors
to be paid in certain nstances (such as
the supply of goods and/or services),
subtect to the stated contrals The

oplion also allows other types of tustee
benefit, subject to the Commission’s prior
consent Qur gudance Trustee expenses
ond payments (CC11) provides more
information about trustee benelits

(6y—toestabhsh-orsuppert-any-chartable-trusis—associations of
+astitutions-forrmed-for-any-of-the-chantable-purpesesnduded
—mrihe-8bjects;

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

(8) to set aside income 3s a reserve against future expenditure but
only in accordance with a wntten policy about reserves,

(9) to ernploy 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 it is perrutted to do so
by article 6 and provided 1t complies with the conditions in that
article,

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

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

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

(11)  toprovide indemmty insurance for the directors in accordance
with, and subject to the conditions in, section 73F of the
Charities Act 1993,

(12)  topay out of the funds of the chanty the costs of forming and
registertng the chanty both as a company and as a charity,
SCA) “The Chardy o prectvded from me feiny  olistr tutions to
Application of income and property ofne. chatnbe bodies sThe-
fnon 0 actordance wih

Universal clauses wriicte S8 (Discoluton).

6 (1) The income and property of the charity shall be applied solely
towards the promotion of the Objects

(2 (@ Adrectors entitled to be reimbursed from the property
of the chanty or ray pay aut of such property reasonable
expenses propersly incurred by him or her when acting on
behalf of the chanty.

(b} A director may benefit from trustee indemmity insurance
cover purchased at the charity’s expense in accordance
with, and subject to the conditions in, section 73F of the
Charities Act 1993

(¢}  Adirector may receive an indemnity from the chanty in
the arcumstances specified i article 56
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Notes

Articla 4(1) - The mcome and property
of a charty must be apphad solely to
fufther s objects and not to benefit

the members or directors (except to the
extent pemutted} The directors have a
duty to ersure that the funds are ayrrectly
apphed i accordance wath this prinapte

Article 6{2)(b) -1f Option 1 of arude
6{4) 5 used then this baneft may soll be
provided as Optien 1 does not expressiy
protbit the purchase of trustee mdemmnity
insurance cover purchased at the chanty’s

expense

Artidle 6{4) - A chanty director may not
derive any financz| benefit from his or
ker affice unless speahcally authonsed
10 do 5o by the Court, the Chanty
Commission or lhe express esms of the
governing document of the chanty This
prohibrtion extends to pecple dosely
cennected to the director - see ardicle

§(5)(b)

Use Oplion 1 and delete Gphion 2 [sub-
dauses 4(A-4(0)} if the chanty will want
to profubs the directors from receiving
any payment from the chanty other than
for the type of expenses permitted at
article (642)

Use Option 2 {sub-dauses 4(A)y-4(C}] and
detete Option 1 [sub-clause 4(A)} of the
charty will want to permut fess than 2
majonty of the directors to recewve

payment tor goods and serviges
supplied ta the chanty under the
statutory powser, and/or

payment far the supply of goods only,
subject to the controls of sub-clause (4)

{0}, and/or

any further finsncal benefit previousty
authorsed by the Chanty Commission
- our publication Tustee exponses
and payments (CC11) advises on

the consideratians when seekong

the Commussion’s authornty in these
aroumstances

Option 2 additonally permsts directors

ta enter into the sorts of ransacbons
covered in 6(4)(8) f 1t s thought that it
will be it the best interests of the chanty

The extent of the Option 2 sub-clauses
used will depend an the charty’s
requirements Use of any sub-clause
pesTritung 3 payment shaukd only be on
the basis that it s expedient and 1 the
chanty’s best mterests If sub-clause {4)
(B(){)a)(m) & used ther so must sub-clause
A
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(3}  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 3 member who 1s not also 2 director receving-

(@ abenefit from the chanty in the capaaty of a beneficary
of the chanty,
(b) reasonable and proper remuneration for any goods or
services supplied 1o the chanty
Directors’ benefits - Options

[aption 2 ~Provision of goods and services, employment, other
remuneration/finandal benefits - directers/connected persons

{(4¥A) No director or connected person may.

@

(b)
©

¢}

buy any geods or services from the chanty on terms
preferential to thase applicable to members of the public,

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

be employed by, or receive any remuneration from, the
chanty,

fecetve any other inancal benefit from the charty,
unless

() the payment s permitted by articte 6(4){B}(a), or

() the directars cbtain the pnos written approval
of the Commisston and fully comply with any
procedures it prescnbes

in this article 3 “financat benefit’ means 3 benefit, direct or indirect,
which 15 either meney or has a monetary value

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

@@ @)

(1} A dwector or connected person may receive a
benefit fram the chanty in the capacity of a
beneficiary of the chanty provided that a majonty
of the directors de not benefit 1n this way




Notes

Oirectors are under 3 specific duly o
averd 3 situation n wiuch they have, or
can have, a direct or indwect intesest that
conflicts, or possibly may conflict, with
the nterests of the company (section
175¢1) of the Campanses Act 2006)

In the case of a charitable company

thus duty can be modihed as regards a
conflict of interests ansing m relation

o 2 bansaction or arrangement with
the company «f it 15 permitted by the
company’s articles of association (section
175(3) of the Companies Act 2006}

Where a benekt s authonsed by an order
of the Court or of the Charty Commission,
the duty to avoud a conflict of interests
does not arse (section 26(5A) of the
Chanties Act 1993)

in addion, authonsation may be given
hy the unconilicted drectors 1o a canflict
of interests where the company's
constituton indudes a proviston enabling
therm o provide such authonsation
(section 175(5) of the Companies Act

2006}

Article 6(4)(A) tn Optien 2 provides the
necessary stucture for all the benefits
asther to be speafually authonsed by the
artides within the termss of section 175(3)
of the Cempanies Act 2005 (a5 moditied
by section 181 for chantable companies)
ar 10 be authonsed by the Commussion

so that the duty in section 175(1) of the
Companies Act 2006 does not apply In
addition, because of the specific duty

of secton 175 of the Companies Act
2008, some provision ias been made for
conflicts of duties where 2 direclor owes
a duty of loyalty to another organsation
but the unconficted dreciors consider i
1s m the hest nterests of the chanty lor
that dector to aaptnue as a directar The
provision can be found at arnde 45

Note that artide 44 mposes 2 duty on
the duectors to declare an interest 1n
any wanszction of the charity and to
absent thernselves from any discussion
whem there may be 2 confict between
theer personal nterests and those of the
chartty This wauld indude, for eample,
discussians about the need for the
provision of a partgular service which one
of the directors ought have an terest in
suppiving {althgugh n ths example the
terms of sechion 73A of the chanties Act
1993 would already make It necessary
for the director o sbsent im/herself)
Statutary duties to dedare any interests
came 1nto foece on 1 Ocicher 2008
(sections 177 and 182 of the Campanies

Act 2006)

() A dwector or connected person may enter into a
contract for the supply of services, or of goods that
are supphed in connection with the provision of
services, 1o the chanty where that is permitted in
accordance with, and subject to the canditions in,
secton 73A to 73C of the Charthes Act 1993

() Subject to artide 6(4)(C) a director or connected
person may provide the charity with goods that are
not supplied tn cannection with services provided to
the chanty by the director or connected person

() A director or connected person may recetve 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 3 cleaning bank to be
selected by the directors

{v) A directar or connected person may recerve rent for
premises fet by the director or connrected person to
the chanty if the amount of the rent and the other
terms of the lease are reasonable and proper and
provided that the director concerned shall withdraw
from any meeting at which such a proposal or the
rent or other terms of the lease are under discussion

(v} The dwettors may arrange for the purchase, out
of the funds of the charity, of mnsurance designed
to indemnify the directoars i accordance with the
terms of, and subject to the condibons i, section
73F of the Chanties Act 1993

{vn) A director or connected person may take part In
the norma! trading and fundraising actvities of the
chamy on the same terms as members of the public

Payment far supply of goods only - contsals

4)(C) The chanty and its directors may only rely upon the authonty
provided by artide 6(4X8)(a)(i) 1f each of the following
conditions 1s satshed

@

(&)

The amount ar maxamum amount of the payment for the
goods is set cutin an agreement in wnting between

()  the chanty or its directors (as the case may be), and

(1) the director or connected person supplying the
goods (“the suppher”) under which the suppher s
to supply the goods i question to or on behalf of
the chanty

The amount or maximum amount of the payment for -
the goods does not exceed what s reasonabie in the
areumstances for the supply of the goods in questton
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Notes

Article 8(4{{A)(a) Optron 2 - This does
niot prevent a director from buying or
teasing fand from the chanty such
transachons will hawever require the
Commission’s consent under sechon 36
of the Chanues ACt 1993 Any financal
benehil authorsed by the aride must be
within the stated defwitron

Article a{(&}{aA){d) Optron 2 - Qur
publication Trustee expenses gnd
payments {CC11} explains the
arcumstances i which we will authonse
3 payment 10 3 director

Article 5(4)(8)(a) Option 2 - This sets
out possihle powers 10 permint a range of
ditferent benefits for durectors f Option
215 used and it is gomg to be m the
uitetests of the chanty la indude these

Artide &(4)(8)(a)(1) - Charrtes
beneltung alf local inhabiants m specdic
geographial areas (e commumty
assottions) may wish (o substitute the
following ‘A director or connected person
may receive a benefit from the chanty

as a benefirary provded it 15 available
generally io the benefimnies of the
chanty”

Artide s{a){(B)(2)(IV} - The effet of this
clause i1s that np interest can be pawd to

a director enless the chasen base Rte 5
more than 2%

These powers cannat be adapled by
exsting chanties without the authonty of
the Chanty Commission None of these
cphions permuts the divectors to recerve
payment for actng as director

August 2010

(%)

©

@

@

(f)

(9)

(&)

®

The other directors are satisfied that it ts in the best
interests of the chanty to contract with the supplier rather
than with someone whoa 1s not a director or connected
person In reaching that deusion the directors must
balance the advantage of contracting with a director of
connected person against the disadvantages of doing so

The supplier 1s absent from the part of any meeting at
which there 15 discussion of the proposal to enter into a
contract of arrangement with ftum or her or it with regard
to the supply of goods to the chanty

The supplies does not vote on any such matter and 15 not
1o be counted when calculating whether a quorum of
directars 15 present at the meeting

The reason for thewr deasion 1s recorded by the directors
in the minute book

A majonty of the directors then 1n office are not in receipt
of reruneration or payments aythonsed by articte 6{4)(A)]

In sub~clauses (2)-(4) of this arhcle 6 “chanity” shall
include arny company in winch the chanty

. holds mote than 50% of the shares, or

. controls mare than 50% of the voting nghts
attached to the shares, or

- has the nght to appoint ane or mare directors to the
board of the company,

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

{) achid, parent, grandchitd, grandparent, beother or
sister of the director,

(1} the spouse or awl partner of the director or of any
person fallkng within paragraph (i) above,

() a person camying on business n partnership with
the director or with any person falling within
paragraph (1) or (1) above,

(v  an msttution which 15 controfled -

() Dby the director or any connected person falling
within paragraph (), (), or (1) above, or




Notes

Members
7 ()

() by two or more persons falling within sub-
paragraph {l), when taken tagether

(v) a body corporate in which -

(I} the director or any connected person falling
within paragraphs (1) to (i) has a substantial
interest, or

() two or more persans falling within sub-
paragraph (1} who, when taken together,
have a substantial nterest

{c) Paragraphs 2 to 4 of Schedule 5 to the Chanties Act 1993
apply for the purposes of interpreting the terms used 1n
this sub-clause

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

{2) Membershup 1s open to other mdividuals os organisations who
(@) apply to the chanty in the form required by the directors,
and
{b) are approved by the directors
" (3 (@ TYhe directors may only refuse an apphcation for
membership if, acting reasonably and properly, they
consider it to be in the best imerests of the chanty to
refuse the application
{b) The directors must mform the apphicant i wnting of the
reasons for the refusal within twenty-one days of the
dettsion
(© The directors must consider any written representations
the applicant may make about the deqsion The directors’
decsion followang any wnitten representations must be
notified to the applicant in writing but shall be final
(@) Membership Is not transferable
Astide 7(5) - It 15 very inporzant for {5) The directors must keep a register of names and addresses of
the goad admimstratian of the charty to the members
keep the zegstes of members up ﬁ%da;ei
faityre to do 50 can result In 2 number
problems, mcluding serious difticuities Classes of membership

with the cailhng of annual or general

meetngs it should also be rerembensd g8 N
that section 116 of the Companres Act

2006 sets out certain requirements for

making the register available to members

of the chanty and to the public @

o

The directors may estabiish classes of membershup wath
different nghts and obligations and shafl record the nghts and
obligations in the reqister of members

The directors may not directly or mdirectly alter the nghts of
obligatrons =ttzched Yo 7 dpss of memberchy AUgUST 2010



MNotes

Article 16 - We provide guidanice on
meetngs in our booklet Chantes ond
Meeiltngs (CC48), produced n assoaation
with The instrtute of Chartered Secretanes
and Adrmnistrators (ICSA) This arade
makes provision for an annual general
meetng However, an annval general
meeting S ndt 3 legal requirement and
thrs artecle cant be amended where this
15 appropiate If 6o provision is to be
made fof an annua! general meeting,
consequential amendments will be
required to articles 12(1){a), 12(3), 29,
30(2) and 34(2)

August 2010

G}

@

The nghts attached to a dass of membershup may only be
varied f

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

(t) a specal resolution 1s passed at a separate general meeting
of the members of that class agreeing to the vaniahon

Tthe provisions In the articles about general meetings shall apply
to any meeting relatng to the vanation of the nghts of any class
of members

Termination of membership

g Membership 15 terminated If

U
@

E)]

@

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

the member resigns by weitten notice to the chanty uniess, aftet
the resignatron, there would be less than two members;

any sum due from the member to the chanty 1s not paid wn full
within six months of ¢t falling due,

the member is removed from membership by a resolution of
the directors that it is in the best interests of the chanty that his
or her or its membership is terpunated A reselution to remove a
member from membership may only be passed i

(@) the member has been given at least twenty-one days’
nohice in wnting of the meeting of the directors at which
the resolution will be proposed and the reasons why it 15
to be proposed,

(by the member of, at the option of the member, the
member’s representative {who need not be 3 member of
the chanty) has been allowed to make representations to
the meeting

General meetings

e ()

@

The chanty must hold its first annual general meeting within
eighteen months after the date of s mcorporation

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

11 The directors may call a general meeting at any time




Notes

Artide 12 - This article provides for Notice of general meetings

27 days’ notice for an annual general

meehng or a general meeting calied 12 (1)
for the passiwg of 2 specs! resalution

The only legal regurement i respect of

natice for general meetings of a prvate

cornpany specthes notice of at least

14 days Accordingly, this figure can he

substityted ff considered appropriate

Notice of 2 general meeting s required to
inclyde a statement setting out the nghts

of members 1o appoint a proxy (section
325 of the Companies Act 2005) @

3)

@)

The minumum pentods of notice required to hold a general
meeting of the chanty are

(@)  twenty-one dear days for an annual general meeting
of a general meeting called for the passing of a speaal
resolution,

(b) tourteen clear days for all other general meetings

A general meeting may be called by shorter notice if 1t 15 s0
agreed by 3 majonty in number of members having a nght to
attend and vote at the meeting, betng a majonty who together
hold not less than 90 percent of the tatal voting rights

The notice must specfy the date tme and place of the meeting
and the general nature of the busimness to be transacted If the
meeting 45 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 appaint a proxy under sectron 324 of the
Companies Act 2006 and arhicle 19

The notice must be qiven to afl the members and to the
directors and auditors

13 The proceedings at a meeting shall not be invalidated because a person
who was entitled to recetve notice of the meeting did not recerve it
because of an acadental ormussion by the chanity

Proceedings at general meetings

14 (1)

Article 1802} - Insert the figure for the {2)
quorsm This should be set with care ff

# 1= oo high, any absences may make

it difficult to have 2 valid meeting If it

15 $00 Jow, a small mmnonty may be able

10 impose its views unreasonably Note

that artacle 15 sets qut the procedure

for deafing with situations where the

meetng § inquorate

£)

15 ()

No business shall be transacted at any general meeting unless a
GUOTUM IS present

A quorum Is

(@) ] members present in parson or by proxy and entitted to
vote upon the business to be conducted at the meeting, or

(b} one tenth of the total membershep at the ime
whichever 1s the greater

The authotnised representalive of a member arganisation shail
be cousted n the quorum

lij

(@ aquorumis nat present within half an hour from the time
appointed for the meeting, or

(b) dunng 3 meeting a quorum ceases to be present,

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

directors shali determne AUGUST ZU10




Notes

Article 15(3) - Note that this provision
parmits the rescheduled meeting to
proceed withowt 3 quorum being present
within 15 minutes of the specified starl
e It also means that the number of
mernbers present i parsan of by proxy
15 mmunutes after the scheduled stast of
the meeting will farm the quorum if the
quorum required at arircle 14{3) s not
achieved

artitde 17 - This 15 3 discenonary power
for tive members present in person or by
proy 10 adjeurn a quorate meehing This
differs fram the adjouroment provisions i
article 15 which are not discretionary and
must be used where 3 general meeting 15
nat quorate

Article 18 - This sets out how voles may
be taken A pol] 15 a formal count of votes
a0 a resolution 1t can be wsefu! where

2 show of hands s incondusive 1o

also sensible where the votes of certain
categones of member count for more
than those of gthers and where there & 2
concern that this wauld not be recognised
on 2 show of hands where the result 15
dose

August 2010
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18 (1)

The directors must reconvene the meeting and must give at
least seven dear days' nolice of the reconvened meeting stating
the date, ime and place of the meeting

If no quorum s present at the reconvened meeting wrthin
hfteen minutes of the ime speafied for the start of the meeting
the members present in persan or by proxy at that time shall
constitute the quorum for that meeung

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

if there i1s no such person or he or she 15 not present within
fitteen minutes of the time appomted for the meeting a director
norminated by the directors shall chair the meeting

if thare 1s only one director present and willing to act, he or she
shall chair the meeting

if no director 1s present and wiliing to chair the meeting within
fifteen mynutes after the tme appeinted for holding ¢, the
members present i person or by proxy and entitied to vote
must choose one of their number to chair the meeting

The members present in pefson or by proxy at a meehng |
may resolve by ordinary resoluhon that the meeting shall be
adjourned

The person who ts chainng the meeting must deade the date,
trne and place at which the meeting 1s to be reconvened unless
those details are specified i the resolution

No business shall be conducted at a reconvened meeting unless
1t could properly have been conducted at the meeting had the
adjournment niot taken place

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

Anty vote at a meeting shalt be decided by a show of hands
unfess before, or on the dedaration of the result of, the show of
hands a poll 1s demanded

() by the person chainng the meeting, or

(®) by at least two members present in person or by proxy
and having the nght to vote at the meebng, or

(0 by a member or members present in person or by proxy
representing nat less than sne-tenth of the total voting
nights of afl the members having the nght to vote at the
meeung




Notes
2)

3

@

)

Article 18(5){c) - Where it 1s decided
that 2 poll 15 In take place n these
arcurnstances after a general meeting, all
the members of the charity are entrtled
to vote

(@)

(&)

@

(b)

@

(b)

@

v

©

)

{e)

The declaration by the person who 1s chainng the meeting
of the resuft of a vote shall be condusive unless a poll 15
demanded

The resuit of the vate must be recorded 1n the munutes
of the chanty but the number or proporbion of votes cast
need not be recarded

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

If the demand for a poll ts withdrawn the demand shall
not invalidate the result of a show of hands declared
before the demand was made

A poll must be taken as the person who is chaining the
meeting drects, who may appoint sautineers (who need
not be members) and who may fix a tme and place for
declanng the results of the poll

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 chair a
meeting or on a question of adjournment must be taken
immediately

A poll demanded on any other question must be taken
esther immediately or at such bme and place as the
person who ts chainng the meeting directs

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

if the poll 15 not taken immediately at least seven dear
days’ notice shall be given specifying the ime and place
at whuch the poll is to be taken

tf a poll 1s demanded the meétmg may continue to deal
with any other business that may be conducted at the
meeting

Content of proxy notices

19 (1)

Proxies may only validly be appointed by a aotice n wniing (a
“proxy notice™) which -

3]

®

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

identifies the person appointed to be that member’s
proxy and the genera! meeting in relation to which that
person s apponted,

AUGUST £V 10
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Article 19 - Thus makes provision for
proxy voling Members of a company
have 3 tegal right to appoint proxies
under section 324 of the Companes

ACT 2006 A staternent sbout this ngit
must be contamned 1 2 notee caling 2
meetng of the company (sechon 325 of
the Comparnies Act 2006) Artide 12 deaks
wrth such notices

The provisian for proxres s based an the
provisions m Schedute 2 of the Companies
(Model Arudes) Requiations 2008

Articie 20 - This complies with the
Companies Act 2006 which provides
that ff certamn requirements are met
members may agree wnitten ordnary
and specal resalutons (Sections

288 - 298) What constitutes an
authenticated document 15 explaned
in sechon 1144 of the Companies Act
August 2010 |

)

(3)

()

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

(d) s debvered to the chanty in accordance with the articles
and any wnstructions contamed n the natice of the general
meeting to which they relate

The chanty may requife praxy nobces to be delivered wn a
particutar form, 2nd may specdy different forms for different

pusposes

Proxy natices may specify how the proxy appommted under them
15 to vote {or that the proxy 1s to abstain from voting) on one or
more resolutions -

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

{3 aflowng the person appointed under it as 2 proxy
descretion as to how ta vote on any anallary or procedural
tesolutians put to the meeting, and

{b) appointing that person as a proxy in relabon to any
adjournment of the general meeting te which it selates as

) well as the meeting itself

pelivery of proxy notices

19A(1)

@

&)

@

A person who s entitled to attend, speak or vote (either ona
show of bands or on a poll) at a general meeting rematns so
eatitled in respect of that meeting or any adjournment of 1t,
even though a valid proxy notice has been delivered to the
chanty by or on behalf of that person

An appointment under a proxy nstice may be revoked by
delivening to the charity a notice in writng given by or on behalf
of the person by whom or on whose behalf the proxy notice
was given

A notice revoking a3 proxy appomtment only takes effect if it is
detwered before the start of the meeting of adjpurned meetng
to which o relates

If 2 praxy notice 5 not executed by the person appointing the
proxy, t must be accompanied by wntten evidence of the
authonity of the persan who executed 1t to execute it on the
appointor’s behalf

Written resolutions

20 (1)

A resolyhon 1n wnting agreed by a simple majonty (of i the
case of 3 special resolution by a majonity of not less than 75%)
of the members who would have been entitled to vote upon it
had 1t been proposed at 3 general meeting shall be effectve
nronnded that-

-
L




Notes

sufficiently authenticated by a signature
of the person sending of supplying it

A document senl i efectronic form

1s sufficiently authenbcated (a) if the
wdentity of the sender s confirmed m a
manner specified by the company, or
(b) where no such manner has been
speafied, if the commuznicalion containg
or is accompamed by a statement of the
identity of the sender and the company
has no reason to doubt the truth of that
staternent

@

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

o

{b) 2 smple majoniy {or i the case of a specal resolution 3
majonty of not less than 75%) of members has signified
Hs agreement to the resolutron, and

(0 itis contained in an authenticated doctment which has
been receved at the registered office wathun the peitod of
28 days beginmng with the crculation date

A resolutton in wrring may compnse several copies to which

one or more members have signihed their agreement

3) In the case of a member that 1s an orgamisation, its avthonsed
representative may signify its agreement

Vates of members

21 Subject to artrle B, every member, whether an mdwiduaf or an
organisation, shall have ene vote

22 Any objection to the qualificabion of any voter must be raised at the
. meeting at which the vote 1s tendered and the deasion of the person
who 15 chainng the meebing shall be final
237 (1) Any organisahan that (5 @ member of the chanty may nomunate
any person to act as its representative at any meefing of the
chanty

()  The argamisation must give wntten notice to the charity of the
name of rts representative The representative shaif not be
entitled to represent the crgamsation at any meeting unless the
notice has been recerved by the chanty The representative may
continue o represent the orgamisation unil written notree to the
contrary 1s recerved by the chanty

{3)  Any notice qiven to the chanty will be conclusive evidence that
the representative 15 entitled to represent the argamsation or
that hus or her authanty has been revoked The chanty shall rot
be required to consider whether the representative has been
properly appainted by the organisation

Directors

24 (15 A director must be a natural person aged 16 years or older

Article 24(1) - By natural person’
we mean 3 human being father
than a company wich c2n i some (2)
arcumstances be regarded as a person’
The rmirmurn age for & director n this
artide |5 16 A statutory provision to
this effect c:::em o force on 1 October 25 The number of directors shall be nat less than three but (unless

2008 otherwise determined by ordinary resolution) shall not be subject to any

maximum

No one may be appointed 2 director if he or she would be
disquahtied from acttng under the provisians of article 36

26 The first dwectors shall be thase persans notified to Companies House as

™ MUY LU Y



Notes

Asticle 33 - Qur pubbcation Anding New
Trusiees What chorties need to know
(c30) provides guidance on effective
methods of reauiting new chanty
trustees of directors and of famidnsing
them wath the chanty

Alugust 2010

27 A director may not appont an alternate director or anyone o act on his
or her behalf at meetings of the directors

Powers of directors

28 (1)  The directors shall manage the business of the chanty and may
exerase all the powers of the chanty unfess they are subject to
any restrictions imposed by the Compamies Acts, the articles or
any spectal resolution

(2)  No alteration of the articles or any special resolution shall have
retrospective effect to invahdate any pnor act of the directors.

(3)  Any meeting of directors at which 2 quorum 1s present at the
time the relevant decisien ts made may exercise afl the powers
exerasable by the directors

Retirement of directors

293 At the first annual general meeting 2l the directars must retire from
affice unless by the close of the meeting the members have failed to
elect sufficient directors to hald 8 quorate meeting of the dwectors At
each subsequent annual general meeting one-third of the directors or, if
their number 15 not three or a mulbple of three, the number nearest to
‘one-third, must retie from office i there 15 only one director he or she
must retire

30 (1)  The directors to retire by rotation shall be those whao have been
tongest in office since their last appointment If any directosrs |
became or were appomted directors on the same day those 1o
retire shall (unless they otherwise agree among themselves) be
determined by lot

(2)  If a dwector 15 required to retire at an annual general meeting by
a provision of the arhcles the retirernent shali take effect upon
the conclusian of the meeting

Appointment of directors
31 The chanty may by ordmary resolistion
%)} appoint a person whao s withing to act to be 3 directos, and

(2)  deternmine the rotation n which any additional directors are to
rebire

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

{n he or she is recommended for re-election by the directors, or

03] not less than fourteen nor more than thirty-five dear days
before the date of the meeting, the chanty 1s given a nobice
that




Notes

Article 32¢2)(0) < Cartain details of
newly appoinied directors must be sent
to Companies House an Form APQT Thrs
indudes detads of current and any former
name, address, ocupation 3nd consent
ta act

Article 36(2) - Our pubhicanon Anding
Neir Trustees Whot chanities need to
know (CC30) explans whatsectwn 72

of this Act covess n very broad terms,
someons who has been comvicted of
oftentes mvolving deception o Faud, or
who 15 2n undischarged bankrupt or wha
has been removed flom offce asa chanty
trustee by us, wil be disqualified from
acting as a duector

]

(@ 15 signed by a member entitled ta vote at the meeting,

(b} states the member's intention to propose the
appowmtment of a person as a8 director,

(© contains the details that, if the person were to be
appointed, the chanty would have to file al Companies
House, ard

(d) s signed by the person who 15 to be proposed to show his
or her wallingness to be appownted

33 All members who are entitled to receive notice of a general meeting
must be given not less than seven nor more than twenty-eight dear
days’ notice of any resoluhon to be put to the meehing to appoint 3
director other than a director who 15 to retire by rotation

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

director

@

A director appomnted by a resolution of the other directors must
retre at the next annual general meeting and must not be
taken into account 5 deterrinung the directors who are to retire
by rotation

35 The appointment of a director, whether by the chanty (n generat
meeting or by the other directars, must not cause the number of
directors to exceed any number fixed as the maximum number of

»_ dwectors

Disqualification and removal of directors

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

M

@

3)
@

®)

©

teases to be a director by wirtue of any provision in the
Companies Acts or ts prohibited by law from being a director,

is disqualified from actng as a trustee by virtue of sechon 72
of the Chanties Act 1993 {or any statutory re-enactment of
modification of that provision),

ceasas to be a member of the chanty,

becomes incapable by reason of mental disarder, iliness or
imjury of managing and admntstening tus of her own alfairs,

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

15 absent without the permussion of the directors from all ther
meetings held wthin 3 perod of six consecutive months and
the directors resolve that his or her office be vacated
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Artitle 38 - We prownde guidaiice on
meetlings 1n eur beeklet Charrtes and
Meebngs (CC48) Article 38(5) s optional
1t &5 commen but not obligatory for the
chaw to have 3 castng vote at dwecioss’
meetings Artcle 38(6) 15 aiso aphianal
it pecrruts directoss to hold meetings by
stitable efectronic means whete this

& agreed by the directors and where
each director af the meetmg 15 able o
commignicate with the other persans
attending the meeting if article 38{6) 1s
adopted, the opiionat wider detinuon of
‘present’ mt atticle 35(1) shoutd also be
adopted

August 2010

Remuneration of directors

37 The directors must not be paid any remuneration unless it 1s authonsed

by article 6

Proceedings of directors

38 ()

@)
3

()

The directors may regulate thew praceedings as they think fit,
subject to the provisions of the articles

Any director may call a meeting of the directors

The secretary (if any) must call 3 meeting of the directors i

requested to do so by a director

Questions arsing at a meeing shall be deaded by 2 majonty of

votes

[optional

G

1L

39 (1)

@)

(3

40 if the cumber of directors is less than the numbes fixed as the quorum,
the continuing directors or director may act only for the purpose of
filing vacancies or of calimg a general meeting

41 (1)

In the case of an equality of votes, the person who 1s chaining
the meeting shall have a second or casting vote |

A meeting may be held by suitable electronic means agreed by
the directors 1n which each partiapant may communicate with

all the other partiapants §

No decision may be made by a meeting of the directors unless
a quorum (s present at the time the deasion is purported to be
made [‘Present’ includes being present by suitable electronic
means agreed by the directors in which a partiapant or
participants may communicate with all the other participants ]

The quosum shall be twa 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

directors

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

deaston 1s made about a matter upon which that director 15 not

entitled to vote

The directors shall appoint a director to chair their meetings and

may at any ttme revoke such appomtment




Notes

(@)

&)

82 (1)

@

If na-one has been appointed to chair meetings of the directors
or if the person appointed s unwilhing to preside or 15 not
present within ten minutes after the time appointed for the
meeting, the directors present may appoint one of their number
to chair that meeting

The person appomnted to charr meetings of the directors shall
have no funchions or powers except thase conferred by the
arudes or delegated to lum or her by the directors

A resalution i wnting or in efectroruc form agreed by all of the
directors entitled to receve notice of a meeting of the directors
and to vote upon the resolution shall be as valid and effectual as
if it had been passed at a meeting of the directors duly convened
and held

The resolution in writing may comprnise several documents
tontaining the text of the resolution in bke farm to each of
whuch one or more directors has signrfied their agreement

Delegation

a1

@)

3
)

The directors may delegate any of their powers or functions
to a committee of two or more directors but the terms of any
delegaton must be recorded in the rinute book

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

{8) the relevant powers are to be exerased exclusively by the
committee to whom they delegate,

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

The directors may revoke or alter 3 delegation

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

pedaration of directors’ Interests

44 A director must declare the nature and extent of any interest, direct or
indirect, which he or she has in a proposed tfransaction or ammangement
with the chanty or 1n any transaction or arrangement entered into by
the chanty which has not previously been declared A diectar must
absent humself or herself from any discussions of the directors in 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 (incduding
but not hrmited to any personal finanaal interest)
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Notes

Artide 45 - Thrs artle perrmits
unconflcted duectars to 2uthonse a
condtict of nterests ansing from a duty
of loyalty owad by 3 director to another
arganisation or person provided that
there 15 no direct or mdwect benefit of
a0y nature secerved by the dredlar m
question or by a connected person Soch
3 procedure s permutted by section
175¢4) and (5) of the Compantes Act 2006
{as modified for chantable compames
by section 181) where provision 15 made
for it in the artides The Commission
cansiders that such a procedure should
be hrmited t conflicts ansing from a
duty of loyalty to ancther organusation
af person where there 15 no drect or
ndirect berseht of whalever natase 1o
the drector or io 2 connected person In
other arcumstances mvoiving 2 situalion
{eading to 3 conllict of interests on the
part of a director, the Commission 15
able ta authonse the director to act
notwithstanding the conflict wheve it is
sabishied that this would be expedient n
the intesests of the charty (section 26 of
the Chanties Act 1993)

August 2010 .

Confiicts of interests

45 (1)

()

If a conflict of interests anses for a director because of a duty of
loyalty owed to another organisation or person and the confhict
1s not authonsed by virtue of any other provision 1n the atticles,

the unconflicted directors may authonse such a conflict of

interests where the following conditions ap p[’y~

@)

®)

©

In this article a conflict of interests ansing because of a duty of

the conflicted director 1s absent from the part of the

meeting at which there i1s discussion of any arrangement
or transaction affecting that other orgamsation or person,

the conflicted director does not vote on any such mattes

and is not to be counted when considenng whether a
quorum of directors s present at the meeting, and

the unconflicted directors constder it 1s 1 the interests

of the chanty to authofise the conflict of tnterests in the

crcumstances applying

loyalty owed to another organisation or persan only refers to
such a conflict which does not involve 3 direct or indirect beneht

of any nature to 3 director of 10 a connected person

Validity of directors’ decisions

46 (1)

~

@

Subject to article 46(2), all acts done by a meeting of directors,

or of a commuttee of directars, shall be valid notwithstanding

the parttapatton in any vote of a director

(@ whe was disquabfied from halding office,

(bt} who had previously retired or who had been obhged by
the constitution to vacate office,

{9 who was not entitled 1o vote on the matter, whether by
reasen of 3 conflict of interests or otherwise,

if vathout

(d) the vote of that director, and

{e) that director being counted in the quorum,

the deciston has been made by a majonty of the directors at a

quorate meeting

Article 46{1) does not permit 3 directar or a connected person

ta keep any benefit that may be conferred upon lem or her by a

resolulion of the dwectors or of 2 commuttee of directors If, but
for article 46(1), the rescluhon would have been vad, or if the

director has not complied with ariicle 44




Notes

Article 48 - Using the power to make
rules at arbrele S7, the directors can

decide in what format the minutes should

be kept and how to validate them

Artide 49 - The Statement of
Recommended Practice far charties s

avatlable an our webstie, of i hard copy,

from the publishers CCH at £15 (plus
postage and packing) per copy Their
customer services number 1 0870 777
2906

Article 50 - Guidance avadable on our
website sets out the key accounting
fequirernents fof charmes Al chamiles
with incomes ovet £10% must send an
Annual Reporti and Annual Return to us
within 10 manths of the and of ther

financiat year Chanties with mcomes over

£25k must n additron serd aomunts

Artide 50{1)}{¢) - The Annual Return
provides a summary of key hnancial data

seal

47 if the chanty has a seal it must only be used by the authonty of the
directors or of a cammitiee of directors authorised by the diwectors The
directors may determine who shall sign any instrument to which the
seal is affixed and unless otherwrse so determined it shall be signed by

a director and by the secretary (if any) or by a second director

Minutes

48 The directors must keep minutes of all

() appointments of officers made by the directors,
2) proceedings at meetings of the chanty,
3 meetings of the directors and committees of directors mciuding I
(@ the names of the directors present at the meeting, l
() the deasions made at the meetings, and '
()  where appropnate the reasons for the deasions !
Accounts
45 (1) The directars must prepare for each financial year accounts as
required by the Companies Acts The accounts must be prepared
to show 2 true and fair view and follow accounting standards
1ssued or adopted by the Accounting Standards 8oard or its
successars and adhere to the recommendations of applicable
Statements of Recommended Practice
(2) The directors must keep accounting records as required by the

Compamies Acts

Annual Report and Return and Register of Charities

S0 (1) The directors mwst comply with the requirements of the

Chantres Act 1993 with regand to the

(@ transmussion of 3 copy of the statements of account to the
Cornmission,

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

(©) preparation of an Annual Return and its transmussion to

- the Comrmission
(2 The directors must notify the Comumisston promptly of any

changes to the chanty’s entry on the Central Reqster of
Chanties . f
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Notes

Articles 51, 52, 53 & 55 - There are
detailed requirements with regard to
electrone cormmunmications ontained n
the Companies Act 2006 Sections 308-
309 deal with the manner n which natice
% tq be gven and the content of any
notice ora websde Secbon 333 refates to
sending docurnents relatmg to meetngs
#tc 1 electronic form Sectons 1143-1748
and Schedutes 4 and $ deal wath sending
or supplyng documents or formation
section 1168 contams defimnans of *hard
topy” and “electroruc form™ and ather
refevant terms

August 2010

Means of communication to be used

s1 (1)

@

52 Any notice to be given to or by any persen pursuant to the articles

(N
@)
53 (1)

@)

54 A member present in person at any meeting of the charity shall be

Subject to the articles, anything sent or supplied by or to the
chanty under the articles may be sent or supplied 1a any way
in which the Companses Act 2006 provides for documents of

information which are authonsed or required by any provision of

that Act to be sent or supplied by or to the chanty

Subject 1o the articles, any notice or document to be sent or

supplied to 2 director in connection with the taking of decisions

by directors may also be sent or supplied by the means by
whnch that director has asked to be sent or supphed with such
notices or documents for the time being

must he it woting, or

must be given in electronic form

The chanty may give any notice to a member erther

(a) personally, or

() by sending it by post in a prepaid envelope addressed to
the member at bus or her address, ar

{©) by leaving it at the address of the member, or
(d) Dby giving rt1n electronic form to the member's address

(e) by plaung the notice on a website and providing the
person with a nohfication in writng or 1 electronic
form of the presence of the notice on the website The
nottfication roust state that it concerns a nohice of a
company meeting and must speafy the place date and

time uf the meeting

A member who does not register an address with the chanty or
who reqgisters anly 3 postal address that s not within the United

Kingdom shall not be enttled to recerve any notsice from the

charity

deemed to have received notice of the meeting and of the purposes for
which it was called.

5 0

@

Proof that an envelope containing a notice was praperly

addressed, prepaid and posted shall be conclusive evidence that

the notice was given

Proof that an electronic form of notke was given shall be
canclusive where the company @an demonstrate that it was

properly addressed and sent, 1n accordance with sechon 1147 of

the Companies Act 2006.

21



Notes

Article 56 - This prowvision 1s 3hout the
extent to which the directprs should be
protected (indemnthied’) from hiabrhty

It reflects changes in the law made by
the Companies Act 2006 Three gptions
are given for indemmfying directors 1t
may be helpful to cansult your own legal
advsers about wiich approach ts best for
your chanty

The options here cater for the needs of
most charitres The main drdferences are
to do with whether the company wishes
to mdamnify its direciors v tndividoal
cases, or whether this protection should
be a nght to which they are automatically
enutled Note thal none of thesé options
grves the company the power 0 grand 2
blanket indemnuty to its directors — they
are all limited to what & aflowed by law
and can only be exernsed m the interests

of the chanity

Atter constdenng the hullet points below,
choase one option and deiete the athers

Optian 1 geves the company the
aption to indemnsty direttors m any
arcumstances permitted by the
Compantes Acl 2006 It does not conler
any right to an indemndy This aption
does not exphatly cover afficers othet
than directors, but the general law
imphies an absity w indemmfy them

Option 2 enables the company to
provide 2 nsight to an indemnnty for
directors A power to indemnmfy othee
officers may be mphed

Option 3 enzables the company o
confer on diractors the nght to 2
hmited indemnity as set out i the
arucle

Artide 564 - Thes article s optional but
would permit the chanty to indemnify
an auditor n the hmited orcemstances
permutted by section 533 of the
Compames Act 2006

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

(@ 48 hours after the envelope containing it was posted, or

(®) inthe case of an electronic form of commurcation, 48
haurs after it was sent

indemnity
[Option 1

[56 () The thanty may indemnify any director against any hability
incurred by him or her or it 1n that capaaty, to the extent
permitted by sections 232 to 234 of the Comparues Act 2004

() In this article a “relevant director” means any director or former
director of the dharity]

[Optional

56A The chanty may indemndfy an auditor against any lrabaiity incurred by
him or her orit

() m defending proceedings (whether ovil or cnminat) 1 which
Judgment 15 gtven in his or her or its favour of he or she or it 15
aoquitted, or

(2) in connection with an application under section 1157 of the
Compames Act 2006 (power of Court to grant rehief in case of
honest and reasonable eonduct) in which rehef 1s granted to fum
of her of it by the Court }
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Notes

Artlde 58 - The charity has pawer under
the Comparues Atts ta wind up The
directors must comply with company

taw 10 ysing that power and provide
Companies House with the required
documentatton In these crcurmnstances,
directors will need o send to us proinptly
3 copy of the relevant resoiution and a
copy of the fing} accounts

s s

Rules

57 () The directors miay fram time to time make such reasonable
and proper rules or bye [aws as they may deem necessary
or expedient tor the proper conduct and management of the
charity

{2}  The bye laws may requlate the following matters but are not
restncted to them

(@ the admission of membess of the chenty (including the
admussion of orgamisations to membershup) and the nghts
and priviteges of such members, and the entrance fees,
subscriptions and other fees or payments ta be made by
members,

(b) the conduct of members of the chanty m relation to one
another, and to the chanty’s employees and volunteess,

() the setting aside of the whole or any part or parts of the
charity’s preswises at any particuas time or tmes or fos

any partcular purpase of purposes,

(d) the procedure at general meetings and meetings of the
directors in so far as such procedure is not reguiated by
the Companies Acts or by the articles,

(e} generally, all such matters as are commanly the subject
mattes of campany nules

(3)  The chaaty 10 general meeting bas the power to alter, add to or
repeal the rules or bye laws

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

8)  The rules or bye laws shall be binding on alt members of the
chanity No rufe or bye faw shall be inconsistent with, or shall
affect ar repeal anythung ontained in, the articles

Dissolution

58 {1) The members of the chanty may at any tme befare, and in
expectation of, fts dissolution resolve that any net assets of
the chanty after all its debts and babilitses have been paid,
or provision has been made for them, shalt on or befare the
dissolutian of the chanty be applied or transferred 1n any of the
following ways

(8) directly for the Objects, or

() by transfer to any chanty or chanties for purposes similar
to the Objects; or

=




Notes

@&

&)

(O to any chanty or chanties for use for particufar purposes
that fall within the Objects

Subject to any such rescluion of the members of the chanty,
the directors of the chanty may at any ime before and in
expectation of its dissolution resolve that any net assets of
the chanty after all its debts and hiabilities have been pad, or
provision made for them, shall on or before dissolution of the
chanty be applied or transferred

(@) directly for the Objects, or

() by transfer to any chanty or chanties for purposes simlar
ta the Objects, of

(3 to any chanty or chanties for use for particular purposes
that tall 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 arbide 58(1) 1s passed by the members or

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