THE COMPANIES ACT 1985
SPECIAL RESOLUTION

ELEMENT SOCIETY - 8576383
ADOPTION OF NEW ARTICLES OF ASSOCIATION

At a general meeting of the members of the above named company, duly
convened and held at Hallam House, 113 Arundel Street, Sheffield on 23"
January 2014 at 12pm

The following Special Resolution was duly passed

That the existing articles of association in ther entrety be removed and
substituted for the new articles of association attached to this resoiution

DATED 23" January 2014

SIGNED (.\/@ﬁ L] 2Z1E VASHAKIDZg

SIGNED /\&/ Neie  UsDuson

SIGNED CHO ST e niet

Directors
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Motes

These explanatory notes are for advice
and reference only and in no way
form part of the text of the Articles

of Associatien

Betails about the requireents of the
Companies Act 2006 are available from
Compames House

VA e IEsheuse oo U and our
website s (AT O IS SIal 064 L

insert company name

Article 1 - Insert cosppany name In
general, the Commission €an accept

any name hut has the power to direct
registered chanty names to be changed
In the arcumstanges set out it seciion
42(2} of the Charmies Act 2011, which are
explained Iin aur guidance Registering as
a Charity {CC21) and (0 our Qperational
Guidance Nomes of charnities avallable
on our website In very broad terms,

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

any other charnty, or likely to mistead
the public about 115 purposes, achivities,
status, of connections

Article 2 - The aritcles include reference
to a company secrelary Having a
company secretary 15 no fonger a tegal
tequirement Accardingly, the references
1o the company secretary are such that
the charity can operate without one

if 1t wishes to da so Apart from the
definion of ‘secretary” and ‘officers’ in
this interpretation articte there are also
references to the secretary n articles,
41(3) and article 48
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(OMPANY NOT HAVING A SHARE CAPITAL

Articles of Association for a Charitable Company

Articles of Association of
ErermerT Sociery

1 The company’s name is
ELemesT SoLieTy

(and in this document it 1s called the ‘chanty”)
Interpretation
2 Inthe articles

‘address’ means a postal address or, for the purposes of electronic
communication, a fax number, an e-maul or postal address or a
telephone number for receiving text messages m each case registered
with the charity,

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

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

‘dear days’ m relation to the penod of a nolite means a
penad excluding

the day when the notice 1s given or deemed to be given, and
the day for which 1t 1s given or on which it 1s to take effect,
‘the Commission” means the Chanty Commisston for England and Wales,

‘Companies Acts’ means the Companies Acts (35 defined in section 2 of
the Companites Act 2006) insofar as they apply to the chanty,




Motes

‘the directors’ means the directors of the chanty The directors are
charity trustees as defined by sectron 177 of the Chanties Act 2011,

‘document’ sncludes, unless otherwise specafied, any document sent or
supphed in electronic form,

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

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

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

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

words importing one gender shali in¢lude 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 Companses Acts but
excluding any statutory modification not 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 Parhament includes any statutory modification or
re-enactment of it for the time being n force

Liability of members

3

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

) payment of the chanty's debts and liabilities incurred before he,
she or 1t ceases to be a member,

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

{(3) adjustment of the nights of the contributaries among themselves
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Notes
Artidle 4 - the arucles of a non- Objects
chantable company are not required

1o have objects Howevey, a chantable

company’s artcles must specifically 4 The chamiy’s objects ('Objects’) are specifically restnicted to

restrict the company to only furthering the following
charitable obyects p—

o HELP ouweq Peofte , ViR A RANGE
Insert the purpose(s) for which the
company has been formed A chanty’s OF AcTivimTies AMND Sooamx, A—c‘nou.! eao;.ec:}
objects must be expressed in exclusively ‘
charitable terms Guidance 1s avaitable TD Dévero? Tmer CAPARILTES DO THAT THE

1n Choosing and Preporing a Governing

Document ((C22) The key elements to
nclude are MR Geow T® Fuul MaTaemy A INDIVIOBALS

the purpose itself {eg estabhshing and ASD MEMRES OF SomeTy

running a schoot)

the people who can benefit, and
If appropriate

any geographec trmits which may be
needed lo define the area of benefit
This will not atways be necessary If
you do include an area of benelit, it s
commor to define it by reference to
a3 local government asea this has the
advantage of darty and simpilicity,
but can create probiems if the area 1s
subsequently altered or abolished

If the chanity will operate in Scotland and/
or Northern treland you shoutd in¢lude the

warding n square brackets to meet the [Nothing in the articles shall authonse an application of the property

requirements of chanty law in that / thase of the chanty for purposes which are not chantable in accordance with
countres, deleting as required if the chanity section 7 of the Chanities and Trustee Investment (Scotland) Act 2005
works 1 one of hase two counteies and/or section 2 of the Charities Act (Northern Ireland) 2008 ]

Article 5 - 1L s useful to include these

powers Lo avoid any misunderstanding of Powers

the nature of the key powers available to

the chanty and the condilions that have 5 The chanty has power to do anything which 1s calculated to further

ta be met when exerasing the powers its Object(s) or 1s conducive or inaidental to doing so In particular, the
Examples of powers that companies

already have include a power to Insure chanty has power

and a power to amend the articles of

association note however that this (1) to raise funds tn dotng so, the chanty must not undertake any
power of amendment may i certan taxable permanent trading activity and must comply with any
cucurnstances only be exercised with our I t 1at

prior cansent under s 198 of the Charities relevant statutory reguiations,

Act 2011 (see our Operational Guidance

Alterations to goverming documents (2) to buy, take on lease or in exchange, hire or otherwise acquire
chanitable cornpanies on our websiie) any property and to maintain and equip 1t for use,

Article 5(1) -This provides a general

pawer m(m?se fungs lhmugh% wide (3) to sell, lease or otherwise dispose of all or any part of the
vangty of methods including inviting and property belonging to the charity In exercising this power, the
feclewmg dﬂﬂattgﬂs aﬂdhlegacgﬂs The chanty must comply as appropnate with sections 117 and 122
only restiiction here 15 that it does not

allow the charity to engage in taxable of the Charities Act 2011

permanent trading for the purpose of

raising funds {Irading on a small scale 15 )] to borrow money and to charge the whole or any part of the
allowed HM Revenue & Customs provides property belonging to the chanty as secunity for repayment of
guidance an the fax Lreatment of diflerent the money barrowed or as securtty for a grant or the discharge
sorts of trading ) If your chanty 15 ikely

to raise funds from trading, our guidance of an obligation The chanty must comply as appropriate with
Trustees, trading gnd tox (CC35) provides sections 124 - 126 of the Chanties Act 2011 if it wishes to
detalled advice The terms of this power mortgage land,

do not prevent trading 1 order to carry
out the chanity's abjects - for example,
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Notes
an educationa] charty can charge fees for
the educational services it provides

Article 5(2) - Thus power 1s helpful if
the charity 15 to acquire properly either
for use as otfice premuses or funclionally
(such as a playground or school site} Our
guidance Acquiring Land (CC33) contains
further guidance on the issue

Article 5(3) - This power enables the
chanity to dispase of its property Sections
117 - 122 of the Charities Act 2011, apply
o most charties and require compliance
with certamn conditions to ensure that
chanty property is disposed of for the
best terms reasanably obtainable Qur
guidance Sales, leases, transfers or
mortgages What trustees need 1o know
about disposing of chanty land (CC28)
provides more information about this

Article 5(4) - This provides the company
with an explicit power to borrow 1t also
makes clear that if this power involves
securing the loan on land of the charty,

it must comply with the requirements of
the Charities Act 2011 Brefly, the drectors
are required to take advice and provide
certain certificates/statements when they
are borrowing money by way of mortgage
Our Operational Guidance Borrowing

and mortgoges on our website provides
detailed information on this

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

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

and requires the charity to take adwice
and to consider the need to invest in

a 1ange of different invesiments Our
guidance investment of Charitable Funds
Basic Principles (CC14) provides more
informatien about chanty investments
We strongly recommend that the directors
record any mvestment policy 1n writing,
they are legally required to do so if they
delegate therr Investment function to

an investmert manager The powers to
employ agenls, nommees and custodians
are of particular use where the charty
wishes to use an invesiment manager

Article 6 - Application of ncome
and property

(1) reflects chanty law requirements that
the income and property of a charity must
be applied solely to further its ehjects and
not o benefit the chanty directors (except
as perrmilied by the governing document
- see article 7 - or other express power)
The dwectors have a duty io ensure

that the funds are correctly apphed in
accordance with this principle

G

&)

)

©)

(10)

()

(12)

to co-operate with other chanities, veluntary bodies and
statutory authoriues and to exchange information and advice
with them,

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

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

to set aside income as a reserve against future expenditure but
only i accordance with a written policy about reserves,

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

of remunerate a director ondy to the extent 1t 1s pesmitted to do
s0 by article 7 and provided it complies with the cenditions in
that article,

to

@
(b)
©

depaosit or invest funds,

employ a professional fund-manager, and

arrange for the investments or other property of the

chanty to be held in the name of a nominee,

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

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

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

Application of income and property

6

m

@

The income and property of the chanty shall be applied soiely
towards the promotion of the Objects

(a)

(b)

©

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

behalf of the charity

A director may benefit from trustee indemnity insusance
cover purchased at the chanty’s expense in accordance
with, and subject to the conditions i, section 189 of the

Charnties Act 2011.

A director may receive an indemnity from the chanty in

the arcumstances specihed n article 57
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Notes

{2) sets out a director’s entitlement to
feasenable expenses and reflects the
provisions in the Chanities Act 2011 about
a chanty director’s entittement to benefit
from trustee indemany tnsurance it is
wcluded in the articles of assoctation to
inform people involved with the chanty

Article 7 - Directors are under a speaific
duty to avord a situation in which they
have, or can have, 3 direct or indiect
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 modified as
regasds a conflict of interests ansing in
relation to a transaction or arrangernent
with the company sf it 1s permitted by the
company’s articles of association {section
175(3) of the Companies Act 2006}

Where a benefit 1s authonised by an order
of the Court or of the Chanty Commssion,
the duty to avoid a conthet of interests
does not anse (section 105(9) of the
Chanties Act 2011)

In additson, authonsation may be given
by the unconflicted directors {0 a conflict
of interests where the company’s
constitution includes a provision enabting
them to provide such authenisation
(section 175(5) of the Companies

Act 2006)

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

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

the Companies Act 2006 {as modified

by section 181 for chanitable companies)
or 1o be autherised by the Commission
so that the duty n section 175(1) of the
Companes Act 2006 does not apply In
addition, because of the speaific duty

of section 175 of the Companres Act
2006, some provision has been made for
conflicts of dulies where a director owes
a duty of loyalty to another organisattan
but the unconilicted drectors consider it
is 1 the best interests of the chanty for
that director to continse 3s a director This
provision can be found at article 9

Benefits and payments o chanity durectars
and connected persons ~ Charity directors
may only benefit from therr chanty if

they have express legal authonsation to

March 2012

()

A director may not receive any other benefit or payment

unless 1t 15 guthonsed by article 7

3 Subject to article 7, none of {he income or property of the
charity may be paid or transferred directly or indirectly by way
of dividend bonus or otherwise by way of profit to any member
of the chanity This does not prevent a member who 15 not also a
director receving

@3

(b)

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

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

Benefits and payments to ¢harity directors and connected persons

7

General provisions

No director or connected person may

@)

(b)
©

(d)

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

sell goods, services, or any interest in fand to the charity,

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

receive any other financial benefit from the chanty,

unless the payment i1s permitted by sub-clause (2) of this article,
or authonsed by the court or the Chanty Commitssion

in this article a ‘financial benefit” means a benefit, diect or indirect,
which 15 either money or has a monetary value.

Scope and powers permitting direétors’ or conneittd persons’

benefits

(2) (a)
(b}
©

A director or connected person may receive a benefit from
the chanty in the capacity of a beneficiary of the chanty
provided that a majanty of the directors do not benefit in
this way

A director or connected persen may enter (nto a contract
for the supply of services, or of goods that are supplied in
connection with the provision of services, to the chanty
where that s permutted 1n accerdance with, and subject
to the conditions 1., sections 185 and 186 of the Charities
Act 2011

Subject to sub-clause (3) of this article a director or
connected person may provide the chanty with goods
that are not supphied in connection with services provided
to the chanty by the director or connecied person
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80 so {such as a ctause in the artcles of
assoaiation) This restnction extends o
people closely connected 10 a drector
(‘connected persons’ - this term 1s defined
in Interpretalion arlicie 61) This article
clarifies the restrictions that apply to the
chanty directors Fven where directors
are allowed 1o beneht from the chanty,
his must only happen where the benefn
15 1n the interests of the chanty Qur
guidance Trustee expenses and payments
(CC31) provides more information about
directors’ benefits

This arucle permits a minority of the
chanty directors or cannected persons

10 recewve payments and other benelits

In cerlawn instances {such as for goods
and services they supply to the chanty),
subject to the stated controls The option
also allows ather types of director benefit,
subject to the Cornmission’s prior consent

Articte 7(1)(a) - This does net prevent a
director from buying or leasing land from
the chariy such transactions will howaver
require the Commssion’s consent under
section 117 of the Charilies Act 2011 Any
financial benefit authorised by this aruicle
must be within the stated defintion

Article 7(2){a) - If your chanty will
benefit all local inhabitants i a specific
geographical area you may wish to
substtite the following wording “A
director or connected person may receive
3 benefit from the charity as a beneficiary
provided thal it is available generaliy to
the benehaianies of the charty’

Article 7(2){(d) - The charity should
documnent the amount of, and the
terms of, the director’s or connected
person's loan

These powers cannat be adopted by
existing charities without the authority of
the Chanty Commisston None of these
provistans allow directors 1o receive
payment for acking as a director

(€

0

A director or connected person may receive interest on
money lent to the chanty at a reasonable and proper 1ate
which must be not more than the 8ank of Engfand bank

tate (also known as the base rate)

A director or cornected person may recetve rent for
prermuses let by the director or connected person to the
chanty The amount of the rent and the other terms of
the lease must be reasonable and proper The director
concerned must withdraw from any meeting at which
such a proposal or the rent or other terms of the lease are

under discussion

A director of connected person may take part in the
narmal trading and fundraistng activities of the chanity on

the same terms as members of the public

Pa¥Yment for supply of goods only - controls

3

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

@

(b)

©

@

(e)

®

(9)

The amount or maximum amount of the payment for

the goods 15 set gut in an agreement in writing between
the chanty or its directors (as the case may be) and the
director er connected persen supplying the goods (‘the
supphier) under which the supplies 15 to supply the goods

1n question to or on behalf of the chanty

The amount or maximum amount of the payment for
the goods does not exceed what s reasonable in the
circumstances for the supply of the goods in question

The other directors are satisfied that it 1s in the best
interests of the chanty to contract with the suppher rather
than with someone who I1s not a director or connected
person In reaching that decision the directors must
balance the advantage of contracting with a director or
connected person against the disadvantages of deing so

The supplier 1s absent from the part of any meeting at
which there 1s discusston of the proposal to enter into a
contract or arrangement with hum or her or 11 with regard

to the supply of goods to the chanty

The supplter does not vote or any such matter and Is not
to be counted when calculating whether a quorum of

directors 15 present at the meeting

The reason for therr decision is recorded by the directors

in the minute book.

A majonty of the directors then in office are not in receipt
of remuneration or payments authornised by article 7
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Article 8 tmposes a duty on the directors
to dedlare an interest in any transaction
of the charity and to absent themselves
from any discussion where there may be
a conflict between their personal interests
and those of the chanty This would
include, for example discussions about
the need for the provision of a partrcutar
service which one of the directors might
have an interest in supplying @lthough

In this example the terms of section 185
of the Charnibies Act 2071 would alieady
make 1t necessary for the dwactor to
absent him/herself) Statutary duties to
declare any tnterests came into force on

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

Articte 9 - This arude permits
unconflicted directors to authorise a
conflict of interests anising from a duty
of loyalty owed by & director to another
orgamisalion or person prowided that
there 15 no direct o indireck benefit of
any nature received by the director in
question or by a connecled person Such
a procedure 1s permitted by section
175(4) and (5) of the Companies Act 2006
(as moadified for chantable companies
by section 181) where provision is made
for 1t 1n the aruicles The Cormmission
considers that such a procedure should
be hrmited 1o conflicts arsing from a
duty of loyalty 1o another arganisalion
or person where there Is no direct or
indirect benefit of whatever nature to
the director or to a connected person In
other circumstances involving a situation
leading to a conflict of interests on the
pari of a director, the Commussion 15
able 10 authanse the director to act
notwithstanding the conflict where 1t 1s
satishied that this would be expedient in
the interests of the chanty {section 105 of
the Chanities Act 2011)
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{4) In sub-clauses (2) and (3) of this article
(8) ‘chanty’ includes any company in which the chanty
() holds more than 50% of the shares, or

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

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

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

Declaration of directors’ interests

8

A director must declare the nature and extent of any interest, direct or
indirect, which he or she has in a proposed transaction or arrangement
with the charity or in any transaction or arrangement entered into by
the charnty which has not previously been declared A director must
absent humselt or herself from any discusstons of the chanity directors
in which 1t 1s possible that a conflict will anise between his or her duty
to act salely in the interests of the chanty and any personal nterest
{including but not mited to any personal financial interest)

Conflicts of interests and canflicts of loyalties

9

(1) tf a conflict of interests arises for a director because of a duty of
foyalty owed to another orgamisation or person and the conflict
15 not authorised by virtue of any other provision in the articles,
the unconflicted directors may authonise such a confhict of
interests where the follewing conditions apply

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

(b) the conflicted director does not vote on any such matter
and is rot 10 be counted when considering whether a
quorum of directors 1s present at the meeting, and

()  the unconflicted directors consider 1t is in the interests
of the chanty to authorise the conflict of interests in the
arcumstances applying

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

[ R
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Article 10(5) - it 15 very important for
the good admintstration of the ¢hanty to
keep the register of members up to date
failure ta do so can resull n 3 number of
problems, including sertous difficutties
with the calling of annual or general
meetings It should also be remembered
that seclign 116 of the Companies Act
2006 sels out cerlam reguirements for
making the register available to members
of the chanty and ta the pubic

Members

10 (M) The subscribers to the memorandum are the first members ot
the chanty

(2) Membership 1s open to other ind:viduals or organisations who

(@) apply to the charity in the form required by the
directors, and

{b) are approved by the directors

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

refuse the application

(b)  The directors must inform the applicant i wiiting of
the reasons for the refusal within twenty-one days of
the deasion

(cy The directors must consider any witten representations
the apphcant may make about the deusion The directors’
deciston following any wntten representations must be
notified to the apphcant in writing but shall be finai

@ Membership 1s nat transferable

(5 The directors must keep a register of pames and addresses of
the members

Classes of membership

1 (1) The dwectors may estabhish classes of membership with
different rights and obligations and shall record the rnights and

obiigations in the reqister of members

2) The directors may not directly or indirectly alter the nghts or
obligations attached to a class of membership

(3) The rights attached to a class of membershup may anly be
vaned if

(@) three-quarters of the members of that class consent i
wiiting to the vanation, of

{b) 2 spewial resolution 15 passed at 3 separate general meeting
of the members of that class agreeing to the vanation

(4) The provisions in the articles about general meetings shali apply
to any meeling relating to the vanation of the nights of any class
of members
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Artide 13 - we provide gurdance on
meenngs i Charities and Meetings
{CC48), produced tn associaiion wilh
The Instriute of Chartered Secretanes
and Admimistratoss {ICSA) This article
makes prowision for an annual general
meeting However, an annual general
meeling is nol a legal requirement and
ths articte can be amended where this
15 appropnate {f no provision is to be
made for an annual general meeting,
consequential amendmenis will be
required to articles 15(1)(a}, 15(3), 32,
33(2) and 37(2)

Articte 15 - This article pravides fos

21 days’ nolice for an annua! general
meeitng or a general meeting called
for the passing of a special resolution
The only iegal requirernent in respect of
nobice for general meetings of a private
company specifies notice of at least

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

Notice of a general meeting 15 required to
include a statement setting oul the nghts
of members to appoint a proxy {section
325 of the Companies Act 2006}
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Termination of membership
12 Membership 1s terminated if
(1) the member dies or, if it 1s an erganisation, ceases o exist,

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

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

{4) the member 15 removed from membership by a resolution of
the directors that it 1s 1n the best interests of the chanty that s
or her or its membership 1s terminated A resolution to remove 3
member from membership may only be passed if

(@ the member has been given at least twenty-one days’
notice 1n writing of the meeting of the directors at which
the resolution will be proposed and the reasons why it is
to be proposed,

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

General meetings

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

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

14 The directors may call a general meeting at any time
Notice 9f general meétlings

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

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

{b) fourteen clear days for all other general meetings

{2) A general meeting miay be called by shorter notice of 1115 so
agreed by a majonty in number of members having a right to
attend and vote at the meeting, being a majonty who together
hold not less than 90 percent of the total voting nights
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Article 17(2) - insert the figure for the
quorym This should be sei with care if
it 1s too high, any absences may make
W dilficult to have a valid meeting 1f 1t
15 too fow, a small minority may be able
to 1mpose Its views unreasonably Note
that article 18 sets out the procedure
for dealing with situations where the
meeting 1s Inquorate

Article 18(3) - Noie that this provision
permits the rescheduled meeting to
praceed without a quorum being present
within 15 minutes of the speaified start
time It alsc means that the number of
members present in person or by proxy
15 mnutes after the scheduled start of
e meeting will form the quorum

the quorum required at article 17(2) is
not achieved

(3

(@

The notice must speafy the date time and place of the meeting
and the general nature of the business to be transacted If the
meeting is to be an annual general meeting, the notice must
say so The notice must zlso 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 10 all the members and 1o the
directors and auditors

16 The proceedings at a meeting shall not be invalidated because a person
who was entitled to receive notice of the meeting did not recewve 1t
because of an accdental omission by the charity

Proceedings at general meetings

17 Q)

@

3

18 (1)

@

()

19 (1)

@

No business shall be transacied at any general meeting uniess a
quorum 1s present

A quorum Is

(@ [ ]members present in person of by proxy and entitled to
vote upon the business te be conducted at the meeting, or

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

The authorised representative of a member organisation shalt
be counted in the quorum

i

(38) 3 quorum Is not present within half an haur from the time
appointed for the meeting, or

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

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

The dwectors must reconvene the meeting and must give at
least seven clear days’ notice of the recenvened 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 in person of by proxy at that tine shall
constitute the quorum for that meeting

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

If there 1s no such person or ke or she 1s not present within

fifteen minutes of the ume appointed for the meeting a director
nominated by the directors shall chair the meeting
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Notes

Article 20 - This 15 a discrelionary power
for the members present in person or by
praxy to adjourn & quorate meeting This
differs from the adjournment provisions i
article 18 which ase not discretionary and
must be used where a general meetmg 15
not quorate

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

a show of hands 1s nconclusive it 15

also sensible where the votes of certain
categortes 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 1s close
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20 (1)

(2)

3)

4

21 (1)

@

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

if no director 1s present and willing to chair the meeting within
fifteen minutes after the time 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 of by proxy at a meeting
may resolve by ordinary resolution that the meeting shall
be adjourned

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

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

it a meeting 15 adjourned by a resolution of the members for
more than seven days, at least seven clear days’ notice shall
be grven of the reconvened meeting stating the date, time and
place of the meeting

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

(@) by the person chamng the meeting, ar

(b) by atieast two members present i persan or by proxy
and having the nght to vote at the meeting, or

{¢) by a member or members present 1n persen or by proxy
representing not less than one-tenth of the total voting
rights of all the members having the night to vote at
the meeting

(a) The declaration by the person who (s chainng the
meeting of the result of a vote shall be conclusive uniess
a poll 1s demanded

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

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

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

L3



Notes

Article 21(5)(c) - Where it 15 deaded
that a pofl 15 10 t2ke place in these
urcumstances alter 3 general meeting, afl
the members of the chanty are entitled
to vote

Articte 22 - This makes prowiston for
proxy voting Members of a company
have a legal nght to appoint proxies
under section 324 of the Companres

Act 2006 A statement about this night
must be contained 1n a notice calling a
meeting of the company {section 325 of
the Companies Act 2006) Article 15 deals
with such notices

The provision for proxies is based on the
provisions in Schedule 2 of the Companes
(Model Articles) Regulations 2008

() @

& @

®)

@

(e

A poll must be taken as the person who 15 chairing the
meeting directs, who may appoint scrutineers (who need
not be members) and who may fix a time and place for
decianing the results of the poll

The result of the poll shal! be deemed to be the resalution
of the meetung at which the poll is demanded

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

A poll demanded on any other question must be taken
either immedsately or at such time and place as the
person who 1s chainng the meeting directs

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

If the poll 1s not taken immedsately at least seven clear
days’ notice shall be given speafying the time and place
at which the poll is 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 ()

Proxees may onty vahdly be appointed by a notice in witing (a

‘proxy notice”) which -

(@)

(b)

©

{d)

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

tdentifies the person apponted to be that member’s
proxy and the general meeting in relation to which that
peison is appomnted,

1s signed by or on behalf of the member appointing the
proxy, of 1s authenticated in such manner as the directors
may determune, and

15 delivesed to the chanty in accordance wath the articles
and any instructions contained in the netice of the general

meeting to which they relate

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

(3) Proxy notices may specify how the proxy appointed under them
Is to vote (or that the proxy 1s to abstain from votirrg) on one or
mere resolutions
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Notes

Article 23 - This comphies with the
Compantes Act 2006 which provides that
if certain requirements are mel members
may agree written ordinary and special
resclutions (sections 288 - 298) what
constitutes an authenticated document
15 explained in secuion 1146 of the
Comparues Act 2006 A document sent
n hard form 1s sufficiently authenticated
by a signature of the person sending

or supplying it A document sent

in electronic form 1s sufficiently
authenticated (a) if the rdenuty of

Lthe sender 15 confirmed 1n a manner
specified by the company, or {b) where
no such mannes has been speafied,

If ihe communication contains of is
accorpanied by a statement of

the wentity of the sender and the
company has no reasan to doubt the
truth of that staterment
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Unless a proxy notice indicates otherwise, it must be treated as -

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

(b} appointing that person as a proxy In relation to any
adjournmenrt of the general meeting to which 1t relates as
well as the meeting itsell

Delivery of proxy notices

22A(1)

@)

&)

(4)

A person who 15 entitled to attend, speak or vote (erther on a
show of hands or on a poll) at a general meeting rematns so
entitled in respect of that meeting or any adjournment of &,
even though a vaid proxy notice has been delivered to the
charity by or on behalf of that person

An appointment under a proxy notice may be revoked by
delivering to the charnty a notice tn 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 1s
delivered before the start of the meeting or adjourned meeting
to which it relates

If a proxy notice 15 not executed by the person appointing the
proxy, it must be accompanied by wntten evidence of the
authonty of the person who executed it to execute it on the
appointor’s behalf

Written resolutions

23 (1)

@

3

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

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

(b) asimple majonty {or in the case of a special resolution a
majonty of not less than 75%) of members has signified

its agreement to the resolutien, and

() 1tis contained in an authenticated document which has
been received at the registered office within the penod of
28 days beginming with the cireulation date

A resolutien in writing may compnse several copies to which
one or more members have signified their agreement

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



Notes

Article 27(1) - By ‘nalural person’

we mean a human bemg rather

than @ company which can in some
crcumstances be regarded as a ‘person’
The mimmum age for a director m this
article 1s 16 years A statulory provision
to this effect came ito force on

1 Ociober 2008

Article 28 - As good aperational praclice
we recommend a mitimum of three
dueclors This will help with the quainty
of decision making and the sharing of
directors’ responsibihities and duties Note
that article 42(2) requires a quorum of at
{east two directors

Votes of members

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

25 Any abjection to the qualification of any voter must be raised at the
meeting at which the vote is tendered and the decision of the persan
who 1s chairing the meeting shall be final

26 (1)

@

3

Direttors
27 ()
2)

Any organisation that 1s a member of the chanty may
nominate any persan ¢ act as 1S fepresentauve at any meeting
of the chanty

The organisation must give written notice 10 the chanty of the
name of its representative The representative shall not be
entitled to represent the organisation at any meeting unless the
notice has been received by the chanty The representative may
continue to represent the orgamisation untill written notice o the
contrary 15 recetved by the chanty

Any notice given to the charity will be conclusive evidence that
the representative 1s entrtied to represent the organisation or
that his or her authonty has been revoked The charity shall not
be required 1o consider whether the representative has been
properly appointed by the orgamsation

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

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

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

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

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

Powers of directors

31 (1)

@)

G}

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

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

Any meeting of directors at which a quarum is present at the
t'me the relevant decision 15 made may exercise all the powers
exercisable by the dwectors
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Motes

Article 34 - Our guidance Finding New
Trustees What chanties need to know
(€30} provedes guidance on effective
methods of recsuiting new charty
trustees ar dueciors and of familiarising
them with the charity

Article 35{2)(c) - Certain details of
newly appotnted directors must be sent
to Companes House on Form APOY This
mcludes details of current and any former
name, address, occupation and consent
to act

March 2012

Retirement of directors

32

33

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

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

(2) If a director is 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 directers

34

35

36

The chanty may by ordnary resolution
m appoint a person who is willing to act to be a director, and

(2) determine the rotation 1n which any additional directors are
to retie

No person gther than a director fetining by rotation may be appointed a
director at any general meeting uvnless

1)) he or she 15 recommended for re-election by the directors, or

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

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

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

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

(d) s signed by the persan who 15 to be proposed to show his
or her wiliingness to be appointed

All members who are entitled to receive notice of a general meeting
must be given not less than seven nor more than twenty-erght clear
days’ notice of any resolution to be put to the meeting to appoint a
director other than a director who 15 to retire by rotation



Notes

Article 39(2) - Our guidance Finding
New Trustees What charires need (o
know (CC30) explains what sections 178
and 179 of this Act cover In very broad
terms sormeone who has been convicted
of offences mvolving deception or fraud,
or who s an undischarged bankrupt or
wha has been removed from office asa
charity trustee by us, will be disqualified
from acting as a director

Article 41 - we provide guidante on
meetings tp Chonties and Meelings
(CC48) Artrcle 41(5) 15 aptianal 1tis
common but not obligatory for the
chaif to have a tashing vole at dwectors’
meetings Article 41(6) 1s also optional
it permuts directors to hold meetings by
suitable electronsc means where this

1s agreed by the dwectors and where
each duector at the meeting 1s able to
communicate with the other persons
attending the meeting If article 41(6)
15 adopted, the optional wider defimitron
of ‘present’ in article 42(1) should also
be adopted

f

37 (M The directors may appoint 3 person who 15 willing to act to be
a directar

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

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

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

(1) ceases to be a director by virtue of any provision n the
Companses Acts or Is prohibsted by law from being a director,

2 1s disqualified from acting as a trustee by virtue of sections
178 and 179 of the Charities Act 2011 (or any statutory
re-enactment or modification of those provisions),

(3) ceases to be a member of the chanty;

(4) mn the wiitten opinion, given to the company, of a registered
medical practitioner treating that person, has become physically
or mentally incapable of acting as a director and may remain so
tor more than three months,

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

{6 15 absent without the permission of the directors from all thesr
meetings held within a penod of six consecutive months and
the directors resolve that his or her office be vacated

Remunerdtion df direct9rs

40 The diectors must not be paid any remuneration uniess it 1s authonsed
by article 7

prPteedings of d'fectars

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

(2) Any director may call a meeting of the directors

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

) Questions arising at a meeting shall be deaded by a majonty
of votes
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42

43

44

45

[ogtional

() tn the case of an equalty of votes, the person who 1s chaming
the meeting shall have a second or casting vote ]

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

{1 No decision may be made by a meeting of the directors unless
a quorum 1s present al the tme the deaston 15 purported to be
made ['Present’ includes being present by suitable etectromc
means agreed by the directors in which a partiaipant or
partictpants may communicate with all the other participants

(2) The quorum shall be two or the number nearest to one-third
of the totat number of directors, whichever is the greates, or
such larger number as may be decided from time to time by
the directors

(3 A director shall not be counted in the quorum present when any
decision 1s made about @ matter upon which that director 15 not
entitled to vote

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

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

(2) If no-one has been appointed to chair meetings of the directors
or 1f the person appointed s unwillng to preside or 1s not
present within ten minutes after the time appointed for the
meeting, the directors piesent may appoint one of thetr number
to chair that meeting

(3) The person appointed o chasr meetings of the directors shall
have no functions of powers except those conferred by the
articles or delegated to hum or her by the directors

8] A resolution in wnting or in electronic form agreed by all of the
directors entitled to receive notice of a meeting of the directors
and to vote upon the resolution shall be as vahid and effectual as
if it had been passed at a meeting of the directors duly cenvened

and held

(2) The resolution in writing may compnse several documents
containing the text of the resolution in like form to each of
which one or more directors has signified their agreement



Notes
! Delegation

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

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

(8) the relevant powers are to be exertised 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

(3 The directors may revoke or alter a detegation

(4) All acts and proceedings of any commutiees must be fully and
promptly reported to the directors

Validity of directors’ decisions

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

{a) who was disquabified from holding office,

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

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

if without
{d) the vate of that director, and
{e) that director being counted n the quorum,

the decision has been made by a majonity of the direciors at a
guarate meeting

2 Arlicle 47(1) does not permut a director of a connected person
to keep any beneht that may be conferred upon him or her by a
resolution of the directors or of a committee of directors if, but
for article 47(1), the resolution would have been void, or iIf the
director has not comphied with article 8

18 March 2012



Motes

Article 49 - Using the power 1o make
rules at ariicle 58, the directars can
deude 1n what tormat the minutes shoutd
be kept and how to validate them

Article 50 - The SORP 15 available as a
free PDF download, but you can also buy
a printed capy

Do .rlcad the SORP js o PDF bic

findoul be e toc deroponted o, o
the S00P

Article 51 - Guidance available on our
websiie sets out the key accounting
requirernents for chanties All charties
with incomes over £10k must send an
Annual Report and Annual Return to us
wiltun 10 months of the end of thes
financial year Charities with incomes over
£25k must 1n addition send accounts

Artacle 51(1)(c) - The Annua! Return
provides a summary of key financial data
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Seal

48 if the chanty has a seal it must only be used by the authonty of the

directors or of a commttee of directors authonsed by the directors The
directors may determine whao shall sign any iastrument to which the
seal 1s affixed and unless otherwise so determined 1t shall be signed by
a director and by the secretary (if any) or by a second director

Minutes

49 The directors must keep minutes of all

(M
(2)
(3)

Accounts

50 (1)

(2)

appointments of officers made by the directors,

proceedings at meetings of the chanty,

meetings of the directors and committees of directors inciuding
(3) the names of the directors present at the meeting,

{b) the deasions made at the meetings, and

{¢¢  where appropriate the reasons for the decisions

The directors must prepare for each financial year accounts as
required by the Companies Acts The accounts must be prepared
to show a true and fair view and follow accounting standards
sssued or adopted by the Accounting Standards Board or its
successors and adhere to the recommendations of applicable
Statements of Recommended Practice

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

Annual Report and Return and Register of Charities

51 (1)

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

(a) transmussion of a copy of the statements of account to
the Commission,

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

{c)  preparation of an Annual Return and its transmission to
the Commussion

The directors must notify the Commussion promptly of
any changes to the chanty’s entry on the Central Register
of Chanties



Notes

Articles 52, 53, 54, & 56 - There are
cetaled requirements with regard to
electronic communications contained in
the Companes Act 2006 Sections 308-
309 deal with the manner in which notice
15 ta be given and the content af any
notice on a website Section 333 relates lo
sending documents relating to meefings
el in electronic farm Sectians 1143-1148
and Schedules 4 and 5 deal with sending
or supplying documents or infermation
Section 1168 contains dehinstons of "hard
copy” and ‘electromc form’ and other
relevant terms

20

Means of communication to be used

52

v

@

Subject to the articles, anything sent or supplied by or to the
chanty under the articles may be sent or supplied in any way

in which the Coempanies Act 2006 provides for documents ar
infarmation which are authonsed or required by any provision of
that Act to be sent or supplied by or to the chanty

Subject to the artcles, any notice or document to be sent or
supphied to a director in connection with the taking of decsions
by directors may also be sent or supphied by the means by
which that director has asked to be sent or supplied with such
notices or documents for the time being

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

54

55

56

M
2
()

@)

must be 1n wnting, or

must be given in electrontc form

The chanty may give any notice to a member erther
(@) personally, or

{b} by sending 1t by post in a prepaid envelope addressed to
the member at his or her address, or

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

(e) by placing the notice on a website and providing the
person with a notification in writing or 1n electronic
form of the presence of the natice on the website The
notfication must state that 1 concerns a notice of a
company meeting and must specify the place date and
time of the meeting

A member who does not reqister an address with the chanty
or who registers only a postal address that 1s not within the
Uruted Kingdam shall nat be entitted to receive any notice from
the chanty

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

(1)

2

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

£roof that an electronic 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 Companes Act 2006
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Notes

Article 57 - This provision 1s about the
extent to which the directors should be
pratected ('indemnified’) from labibity

it reflects changes in the law made by
the Companies Act 2006 Three oplions
are given for mdemnitying directors 1t
may be helpful to consult your own legal
advisers about which approach 15 best for
your chanty

The opttons here cater for the needs of
most charlies The main ditferences are
to do with whether the company wishes
{0 indemmnify 1ts directors In indvidual
cases, or whether this protection should
be a right 1o which they are gutomatically
entitled Nate that none of these gptions
gives the company ke power 1 grant a
blanket indemmity to its directors - they
are all hmited to what 1s allowed by law
and can anly be exercised in the interests
of the chanity

After considering the bullet points below,
choose one gption and detete Lhe others

Option 1 gives Lhe company the

option lo indemmity directors in any
crcumstances permitted by the
Comparies Act 2006 It does not confer
any night Lo an indemnity This option
oes nat exphcilly cover officers athec
than directors, but the generat law
implies an ability ta indemnify them

Option 2 enables the company to
provide a right to an indemmty for
diectors A power to indemnify other
officers may be wnplied

- Opiion 3 enables the company to
confer on directors the right {c a
ltmated indemnity as set out m
the articte

Article 57A - This article 1s optional but
would permit the chanty \o indemnify
an audetor in the limited arcumstances
permitied by section 533 of the
Companies ACt 2006
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(3) In accordance with section 1147 of the Companies Act 2006
notice shall be deemed to be given

(8 48 hours after the envelope contaning 1t was posted, or

(b} inthe case of an electronic form of communication, 48
hours after it was sent

Indemnity
[option 1

(57 (1) The chanty may indemmify a relevant duector agamnst any
lrability incurred in that capacity, to the extent permitted by
sections 232 to 234 of the Campanies Act 2006

3] In thss article a ‘relevant director’ means any director or former
durectos of the chanty ]

[Option 2

[57 (1) The chanity shall indemmify a relevant director against any
fiabihity incurred n that capaaity, to the extent permitted by
sections 232 to 234 of the Companies Act 2006

{2) In this article a ‘refevant director” means any director or former
director of the charity]

[Option 3

[57 (1) The chanty shall indemnify a relevant director against any
Biability incurred in successfully defending legal proceedings
in that capacity, or in connection with any application in
which relief is granted by the Court from hability for
negligence, default,or breach of duty or breach of trust in
relation to the charity

(2) In thss article a ‘relevant director’ means any director or former
director of the chanty ]

[optional

57A The chanty may indemnify an auditor against any hiability incurred by
fim or her or it

{n in defending preceedings (whether avil or cnrminal) in which
judgment s given in his or her or its favour or he or she or it 1s
acquitted, or

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



Notes

Artide 59 - it 15 good practice to include
provisions tor dealing with any disputes
that anse between members of the
chanty Litigation can be expensive, and
tibgatuon about the internal affairs of a
chanly would almost certainly constitute
‘charity proceedings’, which can be taken
only with the Commisston’s authonty

we would usually require the parties to a
dispute to have {ned mediation first

Rules

58 (1)

(3

(@)

&

DifPutes

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

or expedient for the proper conduct and management of

the chanty

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

(a)

{b)

©

)

(e)

the admission of members of the chanty (including the
admission 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 charty n relation o one
another, and to the chanty’s employees and volunteers,

the setting aswde of the whole or any part or parts of the
charity’s premises at any particular ime or times or for
any particular purpose or purposes,

the procedure at general meetings and meetings af the
directors n so far as such procedure 15 not regulated by
the Companies Acts or by the arhicles,

generaily, all such matters as are cemmaonly the subject
matter of company rules

The chanity in general meeting has the power to alter, add to or
repeal the rufes or bye laws

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

The rules or bye laws shalt be binding on all members of the
chanty No rule or bye faw shall be inconsisient with, or shall
affect or repeal anything contained i, the articles

59 If a dispute anises between members of the chanity about the validity
or propriety of anything done by the members of the chanty under
these articles, and the dispute cannot be resolved by agreement, the
parties ta the dispute must {ust try in good faith ta settle the dispute by
mediation befose resorting to litigation
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MNotes
Article 60 - The charity has power under Dissolution
the Compames ACts 1o wind up The

directors must comply with company

law 1n using that power and provide 60 (1) The members of the chanty may at any time before, and in

companies House with the requied expectation of, its dissolution resolve that any net assets of

gﬂtuinentat‘llon lrc-j l(hese ngrcumsianc«esu the chanty after all its debts and habtlihes have been paid,
Irectors wil need o send (o us pramptly

a topy of the relevant resolution and a or provision has been made for them, shall on or betore the

copy of the final accounts dissolution of the chanty be apphed or transferred in any of the

following ways
{2) directly for the Objects, of

{b) by transfer to any chanty or chanties for purposes simular
to the Objects, or

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

(2) Subject to any such resolution of the members of the charnty,
the dwectors of the chanty may at any time before and in
expectation of its dissolution resolve that any net assets of
the charity after all its debts and habilibes have been paid, or
provision made for them, shall on or before dissolution of the
chanity be applied or transferred

{a) duectiy for the Dbjects, or

{b) by transfer to any chanty or charties for purposes similar
to the Objects, or

() toany chanty or chartties for use for particular purposes
that fall withuin the Objects

(3) In no crrcumstances shall the net assets of the chanty be pard
to or distributed among the members of the charity {(except
to a member that s itself a chanity) and if no resolution in
accordance with article 60(1) is passed by the members or
the directors the net assets of the charity shall be applied for
charitable purposes as directed by the Court or the Commussion

Article 61 - This article explains some Interpretation
of the terms used in some of the

other artcles 61 in article 7, sub-clause (2) of articie 9 and sub-clause (2) of arucle 47

‘conrected person’ means

(1) a chid, parent, grandchild, grandparent, brother or sister of
the duector,

2) the spouse or avil partner of the drector or of any persen
falling within sub-clause (1) above,

(3} a person carrying on business in partnership with the director or
with any person falling within sub-clause (1) or (2) above,
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Notes
()] an institution which 1s controlled -

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

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

(5) a body corporate 1n which -

(3) the director or any connected persen faling within sub-
clauses (1} ta (3) has a substantial interest, or

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

()  Sections 350 - 352 of the Charities Act 2011 apply for the
purpases of interpreting the terms used in this article

Iad March 2012



