SPECIAL RESOLUTION

To alter the objects of the company
Company Name: Square Peg Activities
Company Number: 11236565
At a general meeting of the above company on 20* June 2019
The following resolution was passed as a special resolution:
That:
The objects clause in the memorandum or articles of association shall be adopted as
follows:
To relieve the needs of children with disabilities and/or additional needs people and
their families that the trustees from time to time will determine, in particutar but not
exclusively by:-

1. Providing physical and creative skills workshops and general support

2. Respite Holidays
3. Accessible recreational activities

The articles of association shalil be aitered so as to take the form of the articles of
association attached to this resolution of the company previously registered with the
Registrar of Companies
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Model Memorandum and Model Articles of Association
for a Charitable Company

A charity may need to take the form of a company when there is a risk
that it might incur large financial liabilities because, for example, itis
expected to:

+ control substantial assets; or

+ employ staff, and/or

+ engage in charitable purposes involving commercial risks.
Guidance to consider before you begin

You may find it heipful to begin by reading the foillowing guidance on
our website:

« The comprehensive information under Start up a charity

« Registering asaCharity (CC21). Its checklist of questions will help youto

decide how best to set up the charity. Annex A summaries the nature of
the responsibilities of those who run the charity, both as charity trustees
and as company directors (in this document we use the term 'directors’).

Choosing and Preparing a Governing Document (CC22). This gives advice
on the practicalities of completing the charity's governing document and
on the different provisions which may beneeded.

Our guidance The Essential Trustee - What you need to know {CC3), which

sets out the basics that all charity trustees need to know.

Next steps
1. Completing the articles of association

Onceyou havedecidedtoapply toregister acharitable company, please read
the articles of association and its accompanying guidance notes carefully.

Some articles contain blank spaces that you will need to fill in.

The model is intended to be sufficiently flexible to deal with most
eventualities. If you want to include special or complex provisions which
are not contained in it you shoutd consider asking a solicitor to help you.
Please make clear any changes you make and why they are necessary. This
will help us to consider your application as quickly as possible. We cannot
guarantee to accept every organisation which uses the model! articles of
association as charitable. We must consider each case separately.

When you have completed this document please check that you havefilled
in all the gaps and deleted any articles which are not appropriate.
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2. Applying to register as acompany

Youwillneedto apply to Companies Housetoincorporate yourarganisation.
Companies House will then issue you a cerdificate of incorporation. For
details please visit the Companies House website.

3. Applying to register as a charity

Toregister anewcharity, apply online. (The online application material
includes Application for registration — guidance notes.)

Please attach the following documents to your application:

+ signed memorandum of association;

+ the articles of association;

+ signed Trustee Declaration;

« acopy of your certificate of incorporation (issued by Companies House).

ifyou cannotattach these documents to your application please proceedto
apply online and we will emait you instructions about how to send themto
us. {Please do not send us your original certificate of incorporation.)

lfyoucannotapplyontine, please contactour First Contact Division. The best
way to contact us is by email (using the Contact us link from our website
homepage). If you need to speak to someone over the phone you can call
our contact centre on 0845 300 0218.

4. How long will it take?
We can normally make a decision in 15 working days if an organisation.

+ uses our model wording for its objects {as set out in the Example
charitable objects on our website),

» shows that its activities are or will be consistent with the objects;
+ shows that any private benefitis incidental and is properly managed; and
+ uses our model governing document.

Other applications will need cioser consideration and so will take longer
(especially where the purposes are novel and/or at the boundaries of what
is charitable).

Please note that if youwant to include any special or complex provisions
which are not contained in the model articles of association you should
consider asking a solicitor to help you. We may require mere time to
considerany such specialist changes. ltisimportantto make clear what
changes you make.

The Commission cannot guarantee that a proposed organisation which uses
a model as its governing document will be accepted as charitable. Every
case has to be considered separately.
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These explanatory notes are for advice
and reference onily and in no way
form part of the text of the Articles
of Association.

Details about the requirements of the
Companies Act 2006 are avallable
from Companies House www.
companieshouse.gov.uk and our website
www . charitycommission.gov.uk.

Insert company name

Article 1 - Insert company namte. In
general, the Commission can accept
any name but has the power fo direct
registered charity names io be changed
inthe circumnstances setoutin section
42(2)ofthe Charibtes Act2011, whichare
explained inour guidance Registering as
aCharity (CC21)andinqurOperational
Guidance Namesofcharitiesavailable
on our website. In very broad terms,
the name should not be offensive, or
identical to (or too like) the name of
any other charity, or likely to mislead
the public about its purposes, activities,
status, or connections.

Article 2-The articles include reference
to a company secretary. Having a
company secretary isnolongeralegal
requirement. Accordingly, the references
to the company secretary are suchthat
the charity can operate withocut one

if it wishes to do so. Apart from the
definition of 'secretary’ and'officers’in
this interpretation article, there are also
referencestothe secretaryin artictes,
41(3) and article 48.

COMPANY NOT HAVING A SHARE CAPITAL

Articles of Association for a Charitable Company

Articles of Association of

1 The company’s name is
Square Peg Activities | e
(and in this document it is called the ‘charity’).

interpretation

2 Inthe articles:

‘address’ means a postal 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
with the charity;

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

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

‘clear days' in reiation to the period of a notice means a
period excluding:

» the day when the notice is given or deemed to be given; and
+ the day for which it is given or on which it is to take effect;
‘the Commission” meansthe Charity Commission for England and Wales,

‘Companies Acts’ means the Companies Acts (as defined in section 2 of
the Companies Act 2006) insofar as they apply to the charity;
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‘the directors' means the directors ofthe charity. The directors are
charity trustees as defined by section 177 of the Charities Act2011;

‘document’ includes. unless otherwise specified, any document sent or
supplied in electronic form;

‘electronic form’ has the meaning given in section 1188 of the
Companies Act 2006;

‘the memorandum’ means the charity’'s memorandum of association;
‘officers’ includes the directors and the secretary (if any);
‘the seal' means the common seal of the charity if it has one;

‘secretary’ means any person appointed to perform the duties of the
secretary of the charity;

‘the United Kingdom' means Great Britain and Northern irefand; and

words importing one gender shallincfude allgenders, and the singular
includes the plural and vice versa.

Unlessthe contextotherwiserequires wordsorexpressionscontained
in the articles have the same meaning as in the Companies Acts but
excluding any statutory modification notin force when this constitution
becomes binding on the charity.

Apart from the exception mentioned in the previous paragraph a
referenceto an Act of Parliament includes any statutory modification or
re-enactment of it for the time being in force.

Liabifity of members

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

(N payment of the charity's debts and liabilities incurred before he,
she or it ceases to be amember;

2 payment of the costs, charges and expenses of winding up; and

{3) adjustment of the rights of the contributories among themselves.



Notes

Article 4 - The articles of a non-
charitable company are notrequired
to have objects. However, a charitabie
company s articles must specifically
restrictthe company toonly furthering
charitable objects.

Insert the purpose(s) for which the
company has beenformed. Achartty's
objects must be expressed in exclusively
charitable terms. Guidance is availabte
in Choosing and Preparing a Governing
Document (CC22). The key elements to
inciude are:

» the purpose itself (eg establishing and
running a scheol)

+ the peopte who can benefit; and
if appropriate

+ any geographic limits which may be
needed to define the area ofbenefit.
This will not always be necessary {f
youdoinclude an area of benefit, itis
common to define it by reference to
alocalgovernmentiarea: thishasthe
advantage of clarity and simplicity,
butcancreate problemsiftheareais
subsequently altered or abolished.

If the charity will operate in Scotland and/
or Northern Ireland you should include the
wording in square brackets {o meet the
requirements ofcharity lawinthat/those
countries, deleting asrequired ifthe charity
works in one of those two countries.

Article 5 - It is useful to inciude these
powers te aveid any misunderstanding of
the nature ofthekey powers available to
the charity and the conditions that have
to be metwhen exercising the powers.
Examples of powers that companies
already have include a powertoinsure
and a power to amend the articles of
association: note however that this
power of amendment may in certain
circumstances only be exercised with our
prior consent under s.198 of the Charities
Act 2011 {see our Operational Guidance
Alterations to governing documents:
charitable companies on our website).

Article 5{(1) - This provides a general
power to raise funds through a wide
variety of methods including inviting and
receiving donations and legacies. The
only restriction here is that it does not
allow the charity to engage in taxable
permanent trading for the purpose of
raising funds. (Trading on a smali scale is
allowed HMRevenue & Customs provides
guidance on the taxtreatmentofdifferant
sorts of trading.) If your charity is likely
to raise funds from trading, our guidance
Trustees, trading and tax {CC35) provides
detailed advice. The terms ofthis power
do notpreventtrading in order te carry
out the charity's objects - for example,

Objects

4  The charity's objects ('Objects’) are specifically restricted to
the following:
To relieve the needs of children with disabilities and/or
additional needs people and their families that the
trustees from time to time will determine, in particular
but not exclusively by:-

2.
3.

Providing physical and creative skills workshops and general
support

Respite holidays

Accessible recreational activities

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

Powers

5 The charity has power to do anything which is calculated to further
its Object(s) or is conducive orincidental to doing so. In particular, the
charity has power:

(1)

“)

toraise funds. In doing so, the charity must not undertake any
taxable permanent trading activity and must comply with any
relevan! statutory regulations;

to buy, take on lease orin exchange, hire or otherwise acquire
any property and to maintain and equip it for use;

to sell, lease or otherwise dispose of all or any part of the
property belonging to the charity. In exercising this power, the
charity must comply as appropriate with sections 117 and 122
of the Charities Act 2011.

to borrow money and to charge the whole or any part of the
property belonging to the charity as security for repayment of
the money borrowed or as security for agrant or the discharge
of an obligation. The charity must comply as appropriate with
sections 124 - 126 of the Charities Act 2011 if it wishes to
mortgage land,;

L )]
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aneducanonal charity can charge fees far
the educational services it provides.

Article 5(2) - This power is helpful if
the charity is {6 acquire property either
for use as office premises or functionally
(such as a playground or school site). Our
guidance Acquiring Land (CC33) contains
further guidance on theissue.

Article 5(3) - This power enabtes the
charily to dispose of its property. Sections
117-122 of the Charities Act 2011, apply
to most charities and require compliance
with certain conditions te ensure that
charity property is disposed of for the
best terms reasonably obtainable. Our
guidance Sales, leases, transfers or
mortgages: Whattrustees need toknow
about disposing of charity land (CC28)
provides more information about this.

Acticle 5{4)- This provides the company
with an explicit powerto borrow. lt also
makes ciearthatifthis powerinvolves
securing theloaronland ofthe charity,
itmust comply with the requirements of
the Charities Act 201 1. Briefly, the directors
arerequired to take advice and provide
certain certificates/statements when they
are borrowing money by way of mortgage.
Qur Operational Guidance Borrowing
and mortgages onourwebsite provides
detailed information onthis.

Article 5(9) - This power cannct be used
to employ directors as staff. See article 7.

Article 5{(10) - The Trustee Act 2000
provides wide powars of investment

and requires the chanty to take advice
and to consider the need to investin
arange ofdifferentinvestments. Our
guidance Investment of Charitable Funds:
Basic Principies (CC14) provides more
information about charity investments,
We strongly recommend that the directors
record any investment policy in writing;
they are legally required to do so if they
delegate their investment function to
aninvestmentmanager. The powersto
employ agents, nominees and custodians
are of particular use where the charity
wishes to use aninvestmentmanager.

Article 6 - Application of income
and property

(1) reflects charity lawrequirements that
the income and property of a charity must
be applied solely to furtherits objects and
nottobenefitthe charity directors (except
aspermitted by the governing document
-see article 7 - or other express power).
The directors have aduty to ensure
thatthe funds are correctly appliedin
accordance with this principle.

(12)

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

to establish or support any charitable trusts, associations or
institutions formed forany ofthe charitable purposes included
in the Objects;

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

tosetaside income as areserve against future expenditure but
only in 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 charity may employ
or remunerate a director only to the extent it is permitted to do
so by article 7 and provided it complies with the conditions in
that article;

to:
{a)  deposit or invest funds;
()  employ a professional fund-manager; and

{c¢}  arrange for the investments or ather property of the
charity to be held in the name of a nominee;

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

toprovide indemnity insurance forthe directorsinaccordance
with, and subject to the conditions in, section 189 of the
Charities Act 2011;

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

Application of income and property

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

(@) Adirectoris entitled to be reimbursed from the property
of the charity or may pay out of such property reasonable
expenses properly incurred by him or her when acting on
behalf of the charity.

&  Adirector may benefit from trustee indemnity insurance
coverpurchasedatthecharity’sexpenseinaccordance
with, and subject to the conditions in, section 189 of the
Charities Act 2011.

()  Adirector may receive an indemnity from the charity in
the circumstances specified in articie57.
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{2) sets out a director's entitlement to

reasonable expenses and reflects the

provisions in the Charnities Act 2011 about
acharity directof's entittementto benefit
from trustee indemnity insurance. It is

included in the articles of association to

inform peopte mvolved with the charity.

Article 7 - Directors are under a specific
duty to avoid a situation in which they
have, or can have, a direct or indirect
interest that conflicts, or possibily may
conflict, withthe interests of the company
{section 175(1) of the Companies Act
2006). This duty can be madified as
regards a conflict of interests arising in
relation to atransaction orarrangement
with the company ifitis permitted by the
carnpany’s arhicles of association (section
175(3} of the Companies Act 2006).

Where a benefit is authorised by the
prior written consent of the Charity
Commission under Article 7, this duty will
alsonotapply becauseof section 175(3)
ofthe Companies Act 2006 as modified
by section 181(2)(a) of thatAct

In addition, authorisation may be given by
the unconflicted directors to a conflict of
interests wherethe company’s constitution
inciudes a provision enabling them to
provide such authorisation (section 175(5)
of the Companies Act 2006).

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

be specifically authorised by the articles
within the terrms of section 175(3) of
the Companies Act 2006 {as modified

by section 181 for charitable companies)
ortobe authorised by the Commission
so that the duty in section 175(1) of the
Companies Act2006 does notapply. In
addition, because of the specific duty

of section 175 of the Companies Act
2008, some provision hasbeenmadefor
conflicts of duties where a directorowes
aduty of loyaity to another organisation
butthe unconflicted directors consider it
1s in the best interests of the charity for
that director to continue as a director. This
provision can be found at article 9.

Benefits and payments to charity directors
and connected persons — Charity directors
may only benefit from their charity if
they have express legal authorisation to

{d)

Adirector may not receive any other benefit or payment
unless it is authorised by article 7.

(3) Subject to article 7, none of the 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 charity. This does not preventamemberwhois notalso a
director receiving:

(@)

(b)

a benefit from the charity in the capacity of a beneficiary
of the charity;

reasonable and properremuneration forany goodsor
services supplied to the charity.

Benefits and payments to charity directors and connected persons

7 (1)

General provisions

No director or connected person may:

buy any goods or services from the charity on terms
preferential tothose applicable to members ofthe public;

sell goods, services, or any interest in land to the charity;

be employed by, or receive any remuneration from,
the charity;

receive any other financial benefit from the charity;

unless the payment is permitted by sub-clause (2) of this article,
or authorised by the court or the prior written consent of the
Charity Commission has been obtained.

In this article a ‘financial benefit’ means a benefit, direct or indirect,
which is either money or has a monetary value.

Scope and powers pemitting directors’ or connected persons’ benefits

@ @

Adirector or connected personmay receive a benefit from
the charity in the capacity of a beneficiary of the charity
provided that a majority of the directors do not benefit in
this way.

Adirector or connected person may enter into a contract
forthe supply of services, or of goods that are supplied in
connection with the provision of services, to the charity
where that is permitted in accordance with, and subject
tothe conditionsin, 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 charity with goods
thatare not supplied in connection with services provided
to the charity by the director or connected person.

-co
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do so(such asaclausein the articles of
association). This restriction extends to
people closely connected to a director
(‘connected persons’ —this term is defined
In Interpretation article 61) This article
clarifies the restrictions thatapply to the
charity directors. Even where directors
are allowed to benefit from the charity,
this must only happen where the benefit
1s in the interests of the charity. OQur
guidance Trustee expenses and paymenis
(CC11) provides more information about
directors’ benefits.

This article permits a minority of the
charity directors orconnected persons
toreceive payments and otherbenefts
incertaininstances (such as forgeods
andservices they suppiy to the charity).
subject to the stated controls. The option
also allows other types of director benefit,
subjectto the Commission's prior consent,

Article 7{1}{a) - This does not prevent a
director from buying or leasing land from
the charity: such transactions will however
require the Commission’s consent under
section117 ofthe Charities Act2011. Any
financialbenefitauthorisedbythis article
must be within the stated definition.

Article 7{2}{a) - If your charity will
benefit altlocal inhabitants in a specific
geographical area you may wish to
substitute the following wording: ‘A
director or connected person may receive
abenefitfrom the charity as abeneficiary
provided thatitis available generally to
the beneficiaries of thecharity.’

Articte 7(2)(d} - The charity shouild

document the amount of, and the

terms of, the director's or connected
person's loan.

These powers cannot be adopted by
existing charities withoutthe authority of
the Charity Commission. None ofthese
provisions allow directors to receive
payment for acting as a director.

—

Adirector or connected person may receive interest on
money lent to the charity at a reasonable and proper rate
which must be not more than the Bank of England bank
rate (also known as the base rate),

A director or connected person may receive rent for
premises let by the director or connected person to the
charity. 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 aproposal orthe rentor otherterms of the lease are
under discussion,

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

Payment for supply of goods only — controls

&)

The charity and its directors may only rely upon the authority
provided by sub-clause (2)(c} of this article if each of the
following conditions is satisfied:

(@

The amount or maximum amount of the payment for
the goods is set out in an agreement in writing between
the charity or its directors (as the case may be) and the
director or connected person supplying the goods ('the
supplier’) under which the supplier is to supply the goods
in question to or on behalf of the charity.

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

The other directors are satisfied that it is in the best
interests of the charity to contract with the supplier rather
than with someone who is not a director or connected
person. in reaching that decision the directors must
balance the advantage of contracting with a director or
connected personagainstthe disadvantages ofdoing so.

The supplier is absent from the part of any meeting at
which there is discussion of the proposal to enterinto a
contract or arrangement with him or her or it with regard
to the supply of goods to thecharity.

The supplier does not vote on any such matterand is not
to be counted when calculating whether a quorum of
directors is present at the meeting.

Thereasonfortheirdecisionis recorded by the directors
in the minute book.

A majority of the directors then in office are not in receipt
of remuneration or payments authorised by article 7.
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Article 8 imposes a duty on the directors
to declare aninterestinany transaction
of the charity and to absentthemselves
fromany discussion where theremayhbe
a conflict between their personal interests
and those of the charity. This would
include, forexample, discussions about
the need for the provision of a particular
service which one of the directors might
have an interest in supplying (although
in this example theterms of section 185
ofthe Charittes Act2011would already
make it necessary for the director to
absent him/herself). Statutory duties to
declare any interests came into force on

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

Article 9 - This article permits
unconflicted directors to authorise a
conflictof interests arising from a duty
of loyalty owed by a director to another
organisation or person provided that
there is no direct or indirect benefit of
any nature received by the director in
question or by a connected person. Such
a procedure is permitted by section
175{(4)and (5) ofthe Companies Act 2006
{as modified for charitable companies
bysection 181)where provisionismade
for it in the articles. The Commission
considers that such a procedure should
be limited to conflicts arising from a
duty of loyalty to another organisation
or person where there is no direct or
indirect benefit of whatever nature to
thedirectororto aconnected person. in
other circumstances involving a situation
ieading to a conflict of interests on the
part of a director, the Commission is
able to authorise the director to act
notwithstanding the conflict where itis
satisfied that thiswould be expedientin
the interests ofthe charity (section 105 of
the Charities Act 2011).

@

In sub-clauses (2) and (3) of this article:
fa)  ‘charity’ includes any company in which the charity:
(i)  holds more than 50% of the shares; or

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

{iii) has the right to appoint one or more directors to the
board of the company.

(b}  ‘connectedperson’includesany personwithinthe
definition in article 61 ‘interpretation’.

Declaration of directors’ interests

8

Adirector must declare the nature and extent of any interest, direct or
indirect, which he or she has in a proposedtransaction orarrangement
with the charity or in any transaction or arrangemeant entered into by
the charity which has not previously been declared. A director must
absent himself or herself from any discussions of the charity directors
in which it is possible that a conflict will arise between his or her duty
to act solely in the interests of the charity and any personal interest
(including but not limited to any persenal financial interest).

Conflicts of interests and conflicts of loyalties

9

1

If a conflict of interests arises for a director because of a duty of
loyalty owed to another organisation or person and the conflict
is not authorised by virtue of any other provision in the articles,
the unconflicted directors may authorise such a conflict of
interests where the following conditions apply:

{a) the conflicted director is absent from the part of the
meeting at which there is discussion of any arrangement
ortransaction affecting that other organisation or person;

{b) theconflicted director does not vote on any such matter
and is not to be counted when considering whether a
quorum of directors is present at the meeting; and

{0 theunconflicted directors consider itis in the interests
of the charity to authorise the conflict of interests in the
circumstances applying.

In this article a conflict of interests arising because of a duty of
loyalty owed to another organisation or person only refers to
such a confiict which does notinvolve a direct or indirect benefit
of any nature to a director or to a connected person.
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Article 10(5) - it is very important for
the good administration of the charity to
keeptheregisterof membersuptodate:
failure to do so canresultin a number of
problems, inctuding serious difficulties
with the calling of annual or general
meetings. Itshouldalso beremembered
that section 116 of the Companies Act
2006 sets out certain requirements for
making the register available to members
of the charity and to the public.

11

Members

10 (1)

{2

)
(3)

The subscribers to the memorandum are the first members of
the charity.

Membership is open to other individuals or organisations who;

{a} apply to the charity in the form required by the
directors; and

(b) are approved by the directors.

(a) The directors may only refuse an application for
membership if, acting reasonably and properly, they
consider it to be in the best interests of the charity to
refuse the application.

{by  Thedirectors must inform the applicant in writing of
the reasons for the refusal within twenty-one days of
the decision.

{© Thedirectors mustconsider any written representations
the applicantmay make aboutthe decision. Thedirectors’
decision following any written representations must be
notified to the applicant in writing but shall be final.

Membership is not transferable.

The directors must keep aregister of names and addresses of
the members.

Classes of membership

MM

The directors may establish classes of membership with
different rights and obligations and shall record therights and
obligations in the register of members.

The directors may not directly or indirectly alter the rights or
obligations attached to a class of membership.

Therights attached to a class of membership may only be
varied if:

(a8 three-quartersofthe membersofthatclass consentin
writing to the variation; or

{b) aspecialresolutionis passed ataseparate generalmeeting
of the members of that class agreeing to the variation.

The provisions inthe articles aboutgeneralmeetings shall apply
to any meeting relating to the variation of the rights of any class
of members.
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Article 13 - We provide guidance on
meatings in Charities and Meetings
{CCA48), producedin associationwith
The Institute of Chantered Secretaries
and Administrators (ICSA). This articie
makes provision for an annual general
meeting. However. an annual general
meetingis notalegalrequirementand
thisarticle canbe amended where this
is appropriate. If no provision is to be
made for an annuai general meeting,
consequential amendments will be
requiredto articles 15(1)(a), 15(3), 32,
33(2) and 37(2).

Article 15 - This article provides for
21days’'noticeforan annuatgeneral
meeting or a general meeting called

for the passing of a spectal resolution.

The conly legal requirement in respect of
notice forgeneral meetings of aprivate
company specifies notice of atieast

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

Notice of ageneraimeetingis required to
include a statementsetting out the rights
ofmembersto appoint a proxy {section
325 of the Companies Act 2006).

Termination of membership

12 Membership is terminated if;

the member dies or, if it is an crganisation, ceases to exist;

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

any sum due from the member to the charity is not paid in full

1
@)
3)
within six months of it falling due;
“)

the member is removed from membership by a resolution of
the directors that it is in the best interests of the charity that his
or herorits membership is terminated. Aresolutiontoremovea
member from membership may only be passed if:

(a} the member has been given at least twenty-one days'’
notice in writing of the meeting of the directors at which
the resolution will be proposed and the reasons why it is
to be proposed;

by  the member or, at the option of the member, the
member's representative (who need not be amember of
the charity) has been allowed to make representations to
the meeting.

General meetings

13 (1)

The charity must hold its first annual general meeting within
eighteen months after the date of its incorporation.

(2) An annual general meeting must be held in each subsequent

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

14 The directors may call a general meeting at any time.

Notice of general meetings

15 (1)

The minimum periods of notice required to hold a general
meeting of the charity are:

{a) twenty-one clear days for an annual general meeting
or a general meeting called for the passing of a
special resociution;

) fourteen clear days for all other general meetings.

A general meeting may be called by shorter notice if it is so
agreed by a majority in number of members having aright to
attend and vote at the meeting, being a majority who together
hold net less than 90 percent of the total voting rights.



Notes

Article 17{2) - Insert the figure for the
quorum. This should be set with care. if
itistoo high, any absences may make
it difftcult to have a valid meeting. If it
is too low, a small minority may be able
to impose its views unreasonably Notfe
that article 18 sets out the procedure
for dealing with situations where the
meebng is inguorate.

Article 18(3) - Note that this provision
permits the rescheduled meeting to
proceed without a quorum being present
within 15 minutes of the specified start
time. It also means that the number of
members present inperson orby proxy
15minutes after the scheduled start of
the meeting will form the quorum if
the quorum required at articie 17(2)is
not achieved.

13

)

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

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

16 The proceedingsatameeting shall notbeinvalidated becauseaperson
who was entitled to receive notice of the meeting did not receive it
because of an accidental omission by the charity.

Proceedings at general meetings

Nobusiness shallbetransacted atany generalmeeting unlessa
quorum is present.

A quorum is:

@ [ 2]members presentin person or by proxy and entitfed to
vote upon the business to be conducted atthe meeting; or

()  one tenth of the total membership at the time
whichever is the greater.

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

if:

(@  aquorumis not present within half an hour from the time
appointed for the meeting; or

()  during a meeting a quorum ceases fo be present;

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

The directors must reconvene the meeting and must give at
least seven cleardays' notice ofthereconvened meeting stating
the date, time and place of the meeting.

if no quorum is present at the reconvened meeting within
fifteen minutes of the time specified for the start of the meeting
the members present in person or by proxy at that time shall
constitute the quorum for that meeting.

Generalmeetings shalibe chaired bythe personwho hasbeen
appointed to chair meetings of thedirectors.

If there is no such person or he or she is not present within
fifteen minutes of the time appointed for the meeting a director
nominated by the directors shall chair the meeting.



Notes

Article 20 - This is a discretionary power
forthe members presentin person or by
proxy to adjourn a quorate meeting. This
differs from the adjournment provisions in
articie 18which are notdiscreticnary and
mustbe used where a general meeting is
not quorate.

Article 21 - This sets out how votes may
betaken. Apollis aformal countof votes
on a resolution. It can be useful where

a show of hands is inconclusive: it is
also sensible where the votes of certain
categories of member countformore
thanthose of othersand where thereis

a concern that this would not be
recognisedonashowofhandswhere
the result is close.

3) If there is only one director present and willing to act, he or she
shall chair the meeting.

(4) if no director is present and willing to chair the meeting within
fiteen 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.

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

2) The person who is chairing the meeting must decide the date,
time and place at which the meeting is fo be reconvened unless
those details are specified in theresolution.

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

{4 If a meeting is adjourned by a resolution of the members for
more than seven days, at least seven cleardays’' notice shall
be given of the reconvened meeting stating the date, time and
place of the meeting.

21 (1) Any vate at a meeting shall be decided by a show of hands
unless hefore, or on the declaration of the result of, the show of
hands a poll is demanded:

(@ by the person chairing the meeting; or

(b}  byatleasttwo members present in person or by proxy
and having the right to vote at the meeting; or

{c¢  byamember or members presentin person or by proxy
representing not less than one-tenth of the total voting
rights of all the members having the right to vote at
the meeting.

{2) {a) The declaration by the person who is chairing the
meeting of the resuit of a vote shall be conclusive unless
a poli is demanded.

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

3 (a) A demand for a poll may be withdrawn, before the poll

is taken, but only with the consent of the person who is
chairing the meeting.

{b) Ifthe demand for a poll is withdrawn the demand shall
not invalidate the result of a show of hands declared
before the demand was made.

14



Notes

Article 21(5)(c) - Where it is decided
that a poll is to take ptace in these
circumstances after a general meeting, ail
the members of the charity are entitled
{o vote.

Article 22 - This makes provisicn for
proxy voting. Members ofacompany
have a legai right to appoint proxies
undersection 324 of the Companies
Act2006. Astatementabout this right
mustbe containedinanotice calling a
meeting ofthe company {section 325 of
the Companies Act 2006). Article 15 deals
with such notices.

The provision for proxiesisbasedonthe

provisions in Schedule 2 ofthe Companies
{Model Articles) Regulations 2008.

15

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

Theresult of the poll shall be deemed to be the resolution
of the meeting at which the poll is demanded.

A poll demanded on the election of a person ta chair
a meeting or on a question of adjournment mustbe
taken immediately.

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

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

If the poll is not taken immediately at least seven clear
days’ notice shall be given specifying the time and place
at which the poil is to be taken.

If a poll is demanded the meeting may continue to
deal with any other business that may be conducted at
the meeting.

Content of proxy notices

22 {1) Proxies may only validly be appointed by a notice in writing (a

‘proxy notice’) which -

(@ statesthe name and address ofthe memberappointing
the proxy;

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

(© is signed by or on behalf of the member appointing the
proxy, or is authenticated in such manner as the directors
may determine; and

(d isdelivered tothe charity in accordance with the articles
and any instructions contained in the notice of the general
meeting to which they relate.

2 The charity may require proxy notices to be deliveredin

a particutar form, and may specify different forms for

different purposes.

3 Proxy notices may specify howthe proxy appointed under them

is to vote (or that the proxy is to abstain from voting} on one or
more resolutions.



Notes

Article 23 - This complies with the
Companies Act 2006 which provides that
if centain requirements are met members
may agree written ordinary and special
resolutions {sections 288 - 298). What
constitutes anauthenticated document
is explained in section 1146 of the
Companies Act 2006. A document sent
it hard form is sufficiently authenticated
by a signature of the person sending
orsupplying it. Adocument sent

in electronic form is sufficiently
authenticated (a) if the identity of

the sender is confirmed in a manner
specifiedby thecompany, or(b)where
nosuchmanner has been specified,

if the communication contains or is
accompanied by a statement of

the identity of the sender and the
company has no reason to doubt the
truth of that statement.

(4)

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

fa)  allowing the person appointed under it as a proxy
discretion as to howto vote on any anciliary or procedural
resolutions put to the meeting; and

{b) appointing that person as a proxy in relation to any
adjournment of the general meeting to which it relates as
well as the meeting itself.

Delivery of proxy notices

22A(1)

A person who is entitled to attend, speak or vote (eithercn a
show of hands or on a poll) at a genera) meeting remains so
entitled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the
charity by or on behalf of that person.

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

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

if a proxy notice is not executed by the person appainting the
proxy, it must be accompanied by written evidence of the
authority of the person who executed it to execute it on the
appointor's behalf.

Written resolutions

23 (N

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

8l  acopyofthe praposedresolution hasbeen sentto every
eligible member;

(b)  asimple majority {orin the case of a speciai resolution a
majority of not less than 75%) of members has signified
its agreement to the resolution; and

() itis contained in an authenticated document which has
been received at the registered office within the period of
28 days beginning with the circulationdate.

Aresolution in writing may comprise several copies to which
one or more members have signified their agreement.

Inthe case of a member thatis an organisation, its authorised
representative may signify its agreement.

16



Notes

Article 27(1) - By ‘natural person’

we mean a human being rather
thanacompanywhich caninsome
circumstances be regarded as a ‘person’.
The minimum age for a directorin this
articleis 16 years. A statutory provision
to this effect came into force on

1 Cctober 2008.

Article 28 - As good operational practice
we recommend a minimum of three
directors. This will help with the quality
of decision making and the sharing of
directors’ responsthilities and duties. Note
that article 42(2) requires a quorum of at
least two directors.

17

Votes of members

24

25

26

Subjecttoarticle 11, every member, whether an individual or an
prganisation, shall have one vote.

Any objection to the qualification of any voter must be raised at the
meeting at which the vote is tendered and the decision of the person
who is chairing the meeting shail be finai.

(1) Any organisation that is a member of the charity may
nominate any personto act as its representative atany meeting
of the charity.

2) The organisation must give written notice to the charity of the
name of its representative. The representative shall not be
entitled to represent the organisation at any meeting unless the
notice has beenreceived by the charity. Therepresentative may
continue to represent the organisation until written notice to the
contrary is received by the charity.

3) Any notice given to the charity wili be conclusive evidence that
the representative is entitled to represent the organisation or
that his or her authority has been revoked. The charity shall not
be required to consider whether the representative has been
properly appointed by the organisation.

Directors

27

28

29

30

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

{2) No one may be appointed a director if he or she would be
disquaiified from acting under the provisions of article 39.

The minimum number of directors shall be [ 5] but (unless

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

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

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

Powers of directors

31

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

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

K)] Any meeting of directors at which a guorum is present at the
time the relevant decision is made may exercise ail the powers
exercisable by the directors.



Notes
Retirement of directors

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

33 (1) The directors to retire by rotation shall be those who have been
longest in office since their last appointment. if any directors
became or were appointed directors on the same day those to
retireshall (unlessthey otherwise agree among themselves) be
determined 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.

Article 34 - Our guidance Finding New Appointment of directors

Trustees: What charities need to know

(CC30) provides guidance on effective Th i in r iution:

methods of recruiting new charity 4 e charity may by ordinary resolution:

trustees or directors and of familiarising . N )

them with the charity. ) appoint a person who is willing to act to be a director; and
2) determine the rotation in which any additional directors are

to retire.

35 No personother than a director retiring by rotation may be appointeda
director at any general meeting unless:

) he or she is recommended for re-election by the directors; or
(2) not less than fourteen nor mere than thirty-five clear days
before the date of the meeting, the charity is given a
notice that:

{8) issigned by a member entitled to vote at the meeting;

)  statesthe member’sintention to propose the
appointment of a person as a director;

Article 35(2)(c) - Certain detarls of {¢)  contains the details that, if the person were to be

newly appointed directors mustbe sent i i i i

to Companies Holise on Form APD1 . This appom.ted, the charity would have to file at Companies
includes details of current and any former House; and

name, address. occupation and consent

to act. {d) issigned bythe personwho isto be proposed to show his

or her willingness to be appointed.

36 All members who are entitled to receive notice of a general meeting
must be given not less than seven nor more than twenty-eight clear
days’ notice of any resolution to be put to the meeting to appoint a
director ather than a director who is ta retire by rotation.

18



Notes

Article 39(2) - Our guidance Finding
New Trustees: What charities need to
know (CC30) explains what sections 178
and 1790f this Actcover. In very broad
terms, someone who has been convicted
of offencesinvolving deceptionorfraud,
orwhois an undischarged bankrupt or
who has been removed from office asa
charitytrustee by us, will be disqualified
from acting as a director.

Article 41 - We provide guidance on
meetings in Charities and Meetings
(CCA48). Article 41(5) is opticnal: it is
commen but not obligatery for the
chair fo have a casting vote at directors’
meetings. Article 41(6)is alsooptional.
It permits directors to hold meetings by
suitable electronic means where this
is agreed by the directors and where
eachdirectoratthe meeting is able to
communicate withthe otherpersons
attending the meeting. If article 41(6)
isadopted, the optionat widerdefinition
of ‘present’ inarticle 42(1)should also
be adopted.

19
|

37 ()

@

The directors may appoint a person who is willing to act to be
a director.

A director appointed by aresolution 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 Theappointment of a director, whether by the charity in general
meeting or by the other directors, must not cause the number of
directors to exceed any number fixed as the maximum number
of directors.

Disqualification and removal of directors

38 A director shall cease to hold office if he or she:

(1}

@

ceases to be a director by virtue of any provision in the
Companies Acts oris prohibited by law from being a director;

is 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);

ceases to be a member of the charity;

in the written opinion, given to the company, of a registered
medical practitioner treating that person, has become physically
of mentaily incapable of acting as a director and may remain so
for more than three months;

resigns as a director by notice to the charity (but only if at
least two directors will remain in office when the notice of
resignation is to take effect); or

is absent without the permission of the directors from all their
meetings held within a period of six consecutive months and
the directors resolive that his or her office be vacated.

Remuneration of directors

40 Thedirectors must not be paid any remuneration unless itis authorised
by article 7.

Proceedings of directors

41 (1)

2
(3)

@

Thedirectors may regulate their proceedings 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 a meeting of the directors if
requested to do so by a director.

Questions arising at a meeting shall be decided by a majority
of votes.



Notes

42

43

45

[Optional

(5)

[(6)

In the case of an equality of votes, the person who is chairing
the meeting shall have a second or casting vote.j

Ameeting may be held by suitable electronic means agreed by
the directors in which each participant may communicate with
all the other participants.]

No decision may be made by a meeting of the directors unless
aquorum is present at the time the decision is purperted to be
made. ['Present’ includes being present by suitable electronic
means agreed by the directors in which a participant or

participants may communicate with all the other participanis. ]

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

A director shall not be counted in the quorum presentwhen any
decision is made about a matter upon which that director is not
entitled to vote.

ifthe number of directors is 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 generalmeeting.

(1)

)

&)

()

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

If no-one has been appointed to chair meetings of the directors
or if the person appointed is unwilling to preside or is not
present within ten minutes after the time appointed for the
meeting, the directors present may appoint one of their number
to chair that meeting.

The person appointed tochair meetings ofthe directors shall
have no functions or powers except those conferred by the
articles or delegated to him or her by the directors.

A resolution in writing or in electronic form agreed by all of the
directors entitled to receive notice of a meeting of the directors
andto vote upon the resotution shall be as valid and effectual as
if it had been passed at a meeting ofthe directors duly convened
and held.

(2) The resolution in writing may comprise several documents

containing the text of the resolution in like form to each of
which one ormore directors has signified their agreement.



Notes
Delegation

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

2) The directors may impose conditions when detegating, including
the conditions that:

@ therelevantpowers aretobe exercised exclusively by the
committee to whom they delegate;

{t) noexpenditure may be incurred on behalf of the charity
exceptin accordance with a budget previously agreed
with the directors.

(3 The directors may revoke or aiter a delegation.

4 All acts and proceedings of any committees must be fully and
promptly reported to the direciors.

Validity of directors’ decisions

47 (1) Subjectto article 47(2), all acts done by a meeting of directors,
or of a commiittee of directors, shall be valid notwithstanding
the participation in any vote of adirector:

(a)  who was disqualified from holding office;

»  who had previously retired or who had been obliged by
the constitution to vacate office;

{c  who was not entitled to vote on the matter, whether by
reason of a conflict of interests or otherwise;

if without:
{d) the vote of that director; and
&) that director being counted in the quorum;

the decision has been made by a majority of the directors ata
guorate meeting.

(2) Article 47(1) does not permit a director or a connected person
to keep any benefit that may be conferred upon him or her by a
resolution of the directors or of a committee of directors i, but
for article 47(1), the rasolution would have been void, or if the
director has not complied with article 8.




Notes

Article 49 - Using the power to make
rules at article 58, the directors can
decide inwhatformatthe minutes should
be kept and how to vaiidate them.

Article 50 - The SORP s available as a
free PDF downlkoad, but you can also buy
a printed copy:

+ Download the SORP as a POF file

* Find out how to order a printed copy
of the SORP

Article 51 — Guidance available on our
website sets out the key accounting
requirements for charities. All charities
with incomes over £10k must send an
Annual Reportand Annua! Returnto us
within 10 months of the end of their
financial year. Charities with incomes over
£28k must in addition send accounts.

Article 51{1){c) - The Annuai Return
provides asummary ofkeyfinancialdata.

Seal

48 |f the charity has a seal it must only be used by the authority of the
directors or of a committee of directors authorised by the directors. The
directors may determine who shall sign any instrument to which the
seal is affixed and unless otherwise so determined it shall be signed by
a director and by the secretary (if any) or by a second director,

Minutes

49 The directors must keep minutes of all:

(1
@
@)

Accounts

5 (1)

(2)

appointments of officers made by thedirectors;

proceedings at meetings of the charity;

meetings ofthe directors and committees of directors including:
{8 the names of the directors present at the meeting;

{b) the decisions made at the meetings; and

{0  where appropriate the reasons for the decisions.

Thedirectors must prepare for eachfinancial year accounts as
required by the Companies Acts. The accounts must be prepared
to show a true and fair view and follow accounting standards
issued or adopted by the Accounting Standards Board or its
successors and adhere tothe 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

5t ()

Thedirectors must comply with the requirements ofthe
Charities Act 2011 with regard tothe:

(8  transmission of a copy of the statements of account to
the Commission;

{b)  preparation ofan AnnuatReport and the transmission ofa
copy of it to the Commission;

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

The directors must notify the Commission promptly of
anychangestothe charity’'s entry cnthe Central Register
of Charities.



Notes

Articles 52, 53, 54, & 56 - There are
detailed requirements with regard to
electronic communications contained in
the Companies Act2006. Sections 308-
309 deal with the manner in which notice
is to be given and the content of any
notice on a website. Section 333 relates to
sendingdocumentsrelating o meetings
etc in electronic form. Sections 1143-1148
and Schedules 4 and 5deal with sending
orsupplying decuments orinformation.
Section 1168 contains defintions of ‘hard
copy’ and ‘electronic form’ and other
relevant terms.

23

Means of communication to be used

&2

53

55

M

Subjectto the articles, anything sent or supplied by orto the
charity under the articles may be sent or supplied in any way

in which the Companies Act 2006 provides for documentsor
information which are authorised or required by any provision of
that Act to be sent or supplied by or to the charity.

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

Any notice to be given to or by any person pursuant to the articles:

)
@
M)

(2)

must be in writing; or

must be given in electronic form.

The charity may give any notice to a member either:
{a) personally; or

()  bysendingit by postin aprepaid envelope addressedto
the member at his or her address; or

{& by leaving it at the address of the member; or
() by giving itin electronic form to the member’s address.

(@) by placing the notice on a website and providing the
person with a notification in writing or in electronic
form of the presence of the notice on the website. The
notification must state that it concerns a notice of a
company meeting and must specify the placedate and
time of the meeting.

A memberwho does not register an address with the charity
or who registers only a postal address that is not within the
United Kingdom shall not be entitled to receive any notice from
the charity.

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

(M

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

Proof that an electronic form of notice was given shall be
conclusive where the company can demonstrate that it was
properly addressed and sent, inaccordancewith section 1147 of
the Companies Act 2006.



Notes

Article 57 - This provision is about the
extenttowhichthedirectorsshouidbe
protected (‘indemnified’) from liability.
ltrefiects changesin the law made by
the Companies Act 2006. Three opticns
aregiven forindemnifying directors. It
may be helpful te consult your own legal
advisers about which approach is best for
your charnty.

The options here cater for the needs of
mostcharities. Themaindifferencesare
to do with whether the company wishes
to indemnify its directors in individual
cases, orwhether this protection should
be arightto which they are automatically
entitied Note thatnone ofthese options
gives the cornpany the powerto granta
blanket indemnity to its directars —they
are aif limited fo what is allowed by law
and can only he exercised in the interests
of the charity.

After considering the bullet points below,
choose one option and delete the others:

+ Option 1 gives the company the
optionto indemnify directorsinany
circumstances permitted by the
Companies Act 2006. itdoes not confer
any right to anindemnity. This option
does notexplicitly cover officers other
than directors, but the general law
implies an ability to indemnify them.

+ Option 2 enables the company to
provide a right to an indemnity for
directors. A power to indemnify other
officers may be implied.

+ Option 3 enables the company to
confer on directors the right to a
limited indemnity as set out in
the article.

Article 57A - This article is optional but
would permit the charity to indemnify
anauditorinthelimited circumstances
permitted by section 533 of the
Companies Act 2006.

Indemnity

Inaccordance with section 1147 ofthe Companies Act2006
notice shall be deemed to begiven:

{a) 48 hours after the envelope containing it was posted; or

()  inthe case ofan electronic form of communication, 48
hours after it was sent.

[Option V

[57 (1)

(2)

[Option 2

[57 (1)

(2)

[{Option 3

{57 (1)

@)

[Optionx

The charity may indemnify a relevant director against any
liability incurred in that capacity, to the extent permitted by
sections 232 to 234 of the Companies Act 2006.

In this article a ‘relevant director’ means any director or former
director of the charity.]

The charity shallindemnify a relevant director against any
liability incurred in that capacity, to the extent permitted by
sections 232 to 234 of the Companies Act 2006

In this article a ‘relevant director’ means any director or former
director of the charity.]

The charity shall indemnify a relevant director against any
liability incurred in successfully defending legal proceedings
in that capacity, or in connection with any appfication in
which relief is granted by the Court from liabiiity for
negligence, default,or breach of duty or breach of trustin
relation to the charity.

In this article a ‘relevant director’ means any director or former
director of the charity.]

57A The charity may indemnify an auditor against any liability incurred by
him or her or it

(1)

@

in defending proceedings (whether civil or criminal) in which
judgment is given in his or her orits favour or he or she oritis
acquitted: or

in connection with an application under section 1157 of the
Companies Act 2006 {power of Court to grant reliefin case of
honest and reasonable conduct) in which reliefis granted to him
or her or it by the Court.]



Notes

Article 59 - It is good practice to inciude
provisions for dealingwith any disputes
that anse between members of the
charity. Litigation can be expensive, and
litigation about the internal affairs of a
charity would almost certainly constitute
‘charity proceedings’, which can be taken
anly with the Commission’s authority.
Wewould usually requirethe partiestoa
dispute to have tried mediation first.

Disputes

Thedirectors may from time to time make such reasonable and
proper rutes or bye laws as they may deem necessary

or expedient for the proper conduct and management of

the charity.

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

(@ the admission of members of the charity (including the
admission of organisations to membership) and the
rights and privileges of such members, andthe entrance
fees, subscriptions and other fees or payments to be
made by members;

(b} theconduct of members of the charity in relation to one
another, andtothe charity’s employees and volunteers;

{© the setting aside of the whole or any part or parts of the
charity’s premises at any particular time or times or for
any particular purpose or purposes;

{d the procedure atgeneral meetings and meetings of the
directors in s6 far as such procedure is not regulated by
the Companies Acts or by the articles;

{e) generally, all such matters asare commonly the subject
matter of company rules.

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

Thedirectors mustadopt such means asthey think sufficient
to bring the rules and bye laws to the natice of members of
the charity.

Therules or bye faws shall be binding on all members of the
charity. No rule or bye iaw shall be inconsistent with, or shall
affect or repeal anything contained in, the articles.

59 If a dispute arises between members of the charity about the validity
or propriety of anything done by the members of the charity under
these articles, and the dispute cannot be resolved by agreement, the
parties to the dispute must first try in good faith to settle the dispute by
mediation before resorting to litigation.



Notes

Article 6@ - The charity has power under
the Companies Acts to wind up. The
directors must comply with company
taw in using that power and provide
Companies House with the required
documentation. In these circumstances,
directors willneedte send to us promptly
a copy of the relevant resolution and a
copy of the final accounts.

Article 81- This article explains some
of the terms used in some of the
other articles.

Dissolution

60 (1} The members of the charity may at any time before, and in

expectation of, its dissolution resolve that any net assets of
the charity after ail its debts and liabilities have been paid,

or provision has been made for them. shall on or before the
dissalution of the charity be applied or transferred in any of the
following ways:

(8) directly forthe Objects; or

()  bytransferto any charity or charities for purposes similar
to the Objects; or

(0 toany charity or charities for use for particular purposes
that fall within the Objects.

Subjectto any such resolution of the members of the charity,
the directors of the charity may at any time before and in
expectation of its dissolution resclve that any net assets of
the charity after all its debts and liabilities have been paid, or
provision made for them, shall on or before dissolution of the
charity be applied or transferred:

(a)  directly forthe Objects; or

()  bytransfertoany charity or charities for purposes similar
to the Objects; or

{© toany charity or charities for use for particular purposes
that fall within the Objects.

In no circumstances shall the net assets of the charity be paid

to or distributed among the members of the charity (except

to a member that is itself a charity) 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 Commission.

Interpretation

1.

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

(1)

{2)

achild, parent, grandchild, grandparent, brother or sister of
the director;

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

apersoncarrying on business in partnership with the director or
with any person failing within sub-clause (1) or (2) above;
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)

an institution which is controlled —

(8  bythedirector or any connected person falling within
sub-clause (1), (2), or (3) above; or

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

a body corporate in which —

(@) thedirectororany connected person falling within sub-
clauses (1) to (3) has a substantial interest; or

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

¢ Sections 350352 ofthe Charities Act 2011 apply for the
purposes of interpreting the terms used in this article.
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