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form part of the text of fhe Articles
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Articte 1 - insercompany agme, I
genzral; e Coumnssian can actept

any nama but hys the powes 10 direct
ragistired chanity nomes tg he changed
in the draannstgices set out in secon
42(2) of the Chyiities Att-2011, which are
explained In ouf quidance Ragistering as
& Chaiily (€21} and i vur Operational
Guldapce Namps of charities ovatlable
utr ol websitd (o very brgad ternm,

the aame shopld not be atlensive, of
igentical to {of too k=) the nane of

any other chig iy, or likely 10 mislead
the public abfut its purposes, ttvities,
sfotus, or eonpictons,

Astide 2 - ie aricles ntdud ietziente
103 Lompary secretary, Having 5
carmpany sgetary is eo langer 3 legal
requiremen|, Accardingly, the relcrantes
to the company seuentary are such thal
the chantyjcan aperate without one

it it wishedto do 50. Apart trom ihe
defmition ¢f secetsty’ and ‘olficers In
this isterpfetation.orticle, thre gre also
referencey to the secretary in articles,
41(3) andfarticle 28,

COMPANY NOT HAVING A SHARE CAPITAL

Articles of Association for a Charitable Company

1 the company’s name is
SPILsBy. SESSwneds Yodse .
(and in this document it is called the ‘charity’). '

Interpretation

2 In the articles:

Articles of Association of

......................................................................................................................

‘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 artictes of association;

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

‘clear days’ in relation 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 itis given or on which it s to take effect;

“the Commission’ means the 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 of the chafity. The directors are
charity trustees as defined by section 177 of the Charities Act 2017;

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

‘electronic form’ has the meaning given in section 1168 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 ireland; and

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

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

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

Liability 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
of it is a member or within one year after he, she or it ceases to be a
membey, for:

8} payment of the charity’s debts and liabilities incurred before he,
she or it ceases to be 3 member;

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

(3) adjustment of the rights of the contributories among themselves.
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Article 4 - The av‘;des of 3. nan-
charitable company are nol required
to have obmcts Howevey, 3 chartable
company’s arides fnust spetifically

Insest the purpose(s) for which the
corapany has been formed. A chariy's
objects must befexpressed in exclusivety
charitable tewrns. Guidance is availghle
in Choosing aid Prepating a Governing
Document {(C2P). The key elements W
include are;

- the putisose {tsell (og establishing and
rnning 3 scljpol
- the people tan benefit; and
i appmprimg

- any yeographic limis which may be
needed to ddiine the area of banefi.
This will rot ghways be necessary, If
you g indude an area of berehi, 1t is
cofnuneh to defing it by reference o
3 local govergiment area; this bas the
advantiage offciarity and simpticity,

» problems.if the area is

subsequenil aliered gr abelished.

i the charity will opevate in Scotland andy
or Northem trefind vou shoutd inclide the
wording in squpre drackets to meed the
requiraments gf chanty law in that / those
ouniries, delefing as requised il the charity
works in one & those 140 counties,

Artide § - it i useful to include these
pawers 0 avoid any misunderstanding of
the natwe of the key puwess ovalable Lo
the chatity ang the conditions that hiave
to ba met whep exercising the poweds

is p.révides 3 generdl
hmds threunh a wide
ods including inviting and

aising funds (iraqu an asmall scale is
al'cv'ed HA frevenue & Customs provides

wustees, tratding and tax (ccss) mowies
delatled agvice. The tewns ol this poveer
do noi provent trading In order io carry
out the ¢hasity’s objects - for example,

Objects

4 The charity’s objects (‘Objects’) are specnhcally restricted to
the fo!lowmg

1. To promote for the benefit of the public the preservation and
protection of the historic building Spilsby Theatre (Spilsby Session
House) and to advance the education of the history of the building by
providing public access and in such other ways as the trustees see fit.

2. To advance public education in the arts, in particular but not
exclusively drama, dance and music, by the provision of public

« concerts and by the provision of workshops, classes and art sessions
and in such other ways as the trustees see fit.

............................................. eesveney vere . veverweans veessare

[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 of the 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 or incidental to doing so. In particular, the
charity has power:

1)) to raise funds. In doing so, the charity must not undertake any
: taxable permanent trading aclivity and must comply with any
relevant statutory regulations;

(2) to buy, 1ake on lease or in exchange, hire or otheiwise acquire
any property and to maintain and equip it for use;

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

- (4) 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 botrowed or as secyrity for a grant 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;



Artide 5(q) - 1t
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an educational chanty can chaige fees lor
the educational servjtes o provides.

Articde S(2) - This gowver s helpul it

chanity to disposafal its plopeﬂ{ Sections
17 - 1220 mL

aboul disposing b {hamy lznd (cczs)
provides more i3farmation abou this.

5 movides the warmpany
with an explict gower 10 borrove. 1t 3lso
makes ceal thathl this power nvolves
securing the loar] on fand of the charity,
iLnus! comply With the mauiements of
the Charilies Act ROYA. Brlelly, the directors
are renuied (o (dke advice and provde
certain cerliticatds/statements when they
are bohoving fmboey by vay of moigage,
tur Qperational Guldance Bomowing

and mortgages gn our website provides
drtaited informajion on ihis,

Article 5(9) - This power cannot be used
to employ dilecjms as stalf, See anlicte 7.

Article 5(10) -JThe Trusiee At 2000
provides wide powers of invesiment

and roquirds Lhe charily to take advite
ind to comsidef the need 1o invost In

a tange of diff{rem Investments, Our
guidance investment of Charitable Funds.
8asic Principle} ((C14) provides more
information abiout charity investments.
We strongly rgcominend that the dimctors
facoti) any invistment palicy in writing,
they arc legally required o do so Il they
delegate thelyinvestment hmctian (o

an invastmerg manager. The powers to
employ agesys. nominees and custodians
are of partiqflar use where the charity
wishes to uge an inveslimert manager.

Article 6 - fipplication o intome
ind fnopefy

(1) rcﬂect chaﬂw lawe mqum:mcms that

q:lcw to lmmer 183 nbxﬁas an
fit the charity duectors (exeept
as peemitfed byt the governling docunent
~sge artide 7 - or other expiess powver).
The directprs have 3 duty to ensure

thal ihe fands ane conecily applied in
accordanre with this prineiple.

()

(©)

™.
(8)

(10)

()

(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 for any of the charitable purposes included
in the Objects;

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

to set aside income as a reserve against future expenditure but
only in-accordance with a written policy about reserves;

to employ and remunerate such staft as are necessary for
carrying out the work of the charity. The charity may employ
or remunerate a director only to the extent it is permitted to do
so by artidle 7 and provided it complies with the conditions in
that article;

to:
(@) deposit o1 invest funds;
(b) employ a protessional fund-managers; and

() armange for the investments or other property of the
charity to be held in the name of a nominee;

in the same manner and subject to the same conditions as the
trustees of a trust are 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
Charities Act 201;

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

6 (1)

(2)

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

(@) A directoris 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.

(b) A director may benefit from trustee indemnity insurance
cover purchased at the charity’s expense in accordance
with, and subject to the conditions in, section 189 of the
Charities Act 2011.

(¢) A director may receive an indemnity from the charity in
the circumstances specified in article 57.
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(2) sets out 3 direciop's entitlemnent to
reasanable expenses pnd eflecis the
provistonsin the Chafties Act 2013 about
o charity ditector's eftitlemant 19 benefht
frant lnustee indamipty Insutance, it is-
mcluded in the anticles of association to
iniarms people drvalyed with the chasity.

Article 7 - Directars §re.under a specific
duly to ayoid a situatholt in whith they
have, or tan have, o diect or indiredt
interest that cantlicts, br possibly may
wnflict, wish Yhe titerdsts of the company
(secuon 17501) of the §ormpanies Act
modified as
tngards 3 cantlict of titesests arising in
elation to & iransactioq ar ariangement
viih the cofpany It It & permitied by the
ompany’s aflitles of agstcation (section
175(3) of the Companids Act 2006).

whese @ benefit 1s aulljurised by the
peior written consent ¢t the Charlty
Caremission unider Asdcle 7, this duty witl
aisa not apply because of secuion 175¢3}
¢t the Cormpaties ALl 2006 as modditied
by saction 181(2)(3) ft that Act

in addiion, suthorisalion masy be given by
the unconflicted direkiors -3 conlict of,
inserests whern the fompay’s constiutian

intludes a provision goabling them to
provide such aumoréatmn {section-175(5)
of the Companies Aty 2006).

Article 7 provides jhe necessary
structure for alt the henalits vither to

be speciically aulersad by the anicles
within the lerms ¢f section 175(3} of

the Compepins AdY 2006 (a5 tnodihied

by section 181 fof chasitabic companies)
04 to be authonséd by the Commission
50 that the duty In seciion 175(1) of the
Tampanics Act 2006 does 101 apply. i
addition, hecausk of the specific duty

of sgction 175 oftihe Tompanies Acl
2006, soma povkion has been made for
condlicts of dutiesiwhere 3-direttor owes
i duty of loyalty 1 another erganisation
tiut the uncon lhrted directors consider it
is in the hest mtemsls of the charity for
that director 1o continue as 3 director, This
provision ¢an be. fmmd atanticle 9.

Seachis and paymenis o charily dieciors
.md cunnetted fiersutis - tharly dircctors
may unly baruhifiom their charity o
thay hiave express tegal authorisation fo

(d) - A director 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 membey
of the charity. This'does not prevent a member who is not also &
director receiving:

(@) a benefit fram the charity in the.capacity of a beneficiary
of the charity;

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

Benefits and payments to charity directors and connected persons

7D General provisions

No director of connected person may:

(@) buy any goods or services from the charity on terms
preferential to those applicable to members of the public;

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

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

(d) receive any other financial benefit from the charity;

unless the payment is permitied 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 mmonetary value.

Scope and powers permitting directors’ or connected persons’ benefits

(2 (3) A director or connected person may receive a benelit lrom -
the charity in the capacity of a benefidary of the charity
provided that a majority of the directors do not benefit in
this way.

(b). A director or connected pesson may enter into'a conteact
for the 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
to the conditions in, 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
that are not supplied in connection with services.provided
to the charity by the director or connected person.
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do $0 (such as a ilafise nthe arucles of
assoglatton). This igstriction exiends 1o
peaple dosely confiected 10 3 direstor
{‘connecied persofis’ ~ this wm Is defined
In Interpretalion Ftice 61). This aruele
clarihes the restrtions that apply ta the
chaifly duectois. £ven where diretiors
are 2llowed 1@ benefit from the chanty,
this must only hpppen whare the benefis
Is ifx the Interestp of the chatity, Qur
guidance Trusiep expenses and paymerils
nore information about

subject 1o 1k stated controls The option
ulso alfows yiher types of diector benefil,

Artide 7(1)(3) - This does not pievent &
direcion hoth buying or leasing land froms
the chatitygsuch 1ransactians will however
require thejComunission’s orsent undes
section 117 of the Chanlies Act 2011, Any
financial benelil authorised by ihis article
must be viithin the stated defimtion.

Article 7€2)(a) - f your chalty will
benefit alf tlocal inhatktants: In o spegific
tieographyet area you fnay wish o
substiiind the following wording: ‘A
direciot qr connected person Moy feceive
lsom he charity as 2 beneficiary
hatitis available generally to

tormy of, the

wers cannot be adopled by
) charities without the authority of

@

©

®

A director 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 othes terms of
the lease must be reasonable and proper. The director
concerned must withdraw from any meeting at which
such a proposal or the rent or other terms of the lease are
under discussion.

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

Payment for supply of goods only - controls.

3) 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:

(@)

(b)

©

@

(@

("

©

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
circumstances for the supply of the 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 réaching that decision the directors must
balance the advantage of contracting with a director or
connected person against the disadvantages of doing so.

The supplier is absent from the part of any meeting at
which there is discussion of the proposal to enter into a
contract or arrangement with him or her orit with regard:
to the supply of goods to the charity.

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

The reason for their decision is 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 4 duty o the direetors
to dadan an inlefedt in any tronsaction
of the chaiity and tp absent thesnseives
frorm any discussiup wohere thie may be
3 conilet betweenf their personal interests
and those of the charity, This would
include, far example, lscussions about
ihe need for the vaislon ol aparticulyi
sefvic2 whith one of the dirgctors might
fusve gn Diideiest g supplying (htough

In tiis example thie terms of section 183
of the Chantizs Act 2011 would alieady
maké 1L netessagy 1or the direciof to
absant hin/bergelf), Sustotary dutizs to
declare any intefests tame into force 00

1 fgtober 2008 [secuons 177 and 182 ol
ihe Companies pcl 2006).

Article 9 - thidanicle pesmits
uncontifcted difpetons w guthosise o
conthet of interpsts grising iom a duty
of lavaliy awveg by a director 10 another
atganisation 6§ peisan provided that
these Is na dirdct ordndirect benchit of
any natire received by the dnector in
i o connecied parson. Such
3 procedure if ermitied by section
175{4} and (5} of the Companies Act 2006
(as modilied for chantable campanizs
by section 18}) where provision is made
far it n the Zticles. The Corntissio
tonsiders thy such a procedyre zhould
be limited tofcanflices arsing hom g
duty of loyatfy to another organtsation
r pesson wilsre there is no dirmat 6f
indirocs bendtit uh whtéver datue o
the-director ¢r 1o a connected parsan, in
other ciicumptances involving o situation
leading 1o 3 fonilict of interests on e
part ot o dudctor, the Commission is.
able 10 quhdrise the diretior 1o act
actwithsianding the contlict whee 1l is
satishind thatkhis would be expedient in
the pilerests of the charity (section 105 ol
the Charitles Act 2671,

@

In sub-clauses (2) and (3) of this article:
(3) ‘charity’ includes any company in which the charity:
(i) holds more than S0% 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) ‘connected person’ includes any person within the
definition-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 ot arrangement
with the charity or in any transaction or arrangement 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 1o any personal financial interest).

Conflicts of interests and conflicts of loyalties

9 (1)

03]

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 virtuc of any other provision in the articles,
the unconflicted directors may authorise such a conflict of
interests where the following conditions apply:

(3 the confiicted director is absent from the part of the
meeting at which there is discussion of any arrangement
or transaction affecting that other otganisation of petson;

(b) the conflicted 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

(¢) the unconflicted directors consider it is in the interests
of the charity to authorise the conflict of interests in the
drcumstances applying.

In this article.a conflict of interests arising because of a duty of
loyalty owed to anather organisation or person only refers to
such a conflict which does not involve a direct or indirect benefit
of any nature to a ditector or 1o a connected person.
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Artide 10(5) --if is vory important for
the goed admigfsiration of the charity 1o
keepy the segrsth of menilers up 1 dar:
failwe ta do s¢ can result in a number of
problems, ncliiding senuus dillicuities
with ihe calliyg of annual of general
weetngs, i fhould also be iemembered
that section p16 of the Coinpanies AC
2006 sets gyl certain tequiteiments tor
making the fegister available to membets
of the charify au 10 the publc.

Members

10 (1)

)

€)

(4)
(5)

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

Membership is open to other individuals or organisations who:

(3 apply to the charity in the form required by the
directors; and

(b) are approved by the directars.

(3 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.

(b) The directors must inform the applicant in writing of
the reasons for the refusal within twenty-one days ot
the decision.

() The directors must consider any written representations
the applicant may make about the decision, The directors’
decision following any wrltten fepresentations must be
notified to the applicant in writing but shall be tinal.

Membership is not transferable.

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

* Classes of membership

11 (1)

@

3)

(@)

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

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

The rights attached to a class of membership fnay only be

varied if;

(3) three-quarters of the members of that class consent in
writing to the variation; or

(b) aspecial resolution is passed at a separate general meeting
of the members of that class agreeing to the variation.

The pravisions in the articles about general meetings 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
meetings 1 Chalives and Meatings
(CC43), moduced i assotation with
the inshitute of Ghartercd Seaclanes
ane Administratdrs (ICSAY. This 2itirie
makss javisionjer gn annual genesal
mceling. Howevpr, on annual genesal
meelng is not afeqal requrement and
this article can b ainaided whe ty
& approprlale. 1f no provision is to be
made for an 2zl general inseling,
wonsetuantal apendments wilt he
respuired to artigas 15Q13), 15(3), 32,
33¢2) and 37(7)

article 15 - ihfs article providus fot

2% days' naticey fut an‘annudl general
meeling or 3 geneial imeeting colled

for the passing ot o spedal resolution.
The only legalirequitesnent i 1espect of
nolice for genpoil meetings of a private
chmpany spediiies notice al ot least

14 iy accotdingly, this figure can be
substituted It Qonsiderad apwopidle.

Notite o 3 gereral ineeting 15 sequived 1o
incluge 3 statespent setting aut the tights
ol merbiens 1o appoint 3 procy (seclion
325 ot the Cormpanies Act 2006).

Termination of membership

12 Membership is terminated if:

(1 the member dies oy, if it is an organisation, ceases 10 exist;

2) the member resigns by written notice to the charity unless, after

the resignation, there would be Jess thap two members;

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

within six months of it falling due;

(4) the member Is temoved from membership by a tesolution of
the directors that it is in the best interests of the charity that his
or her or its membership is terminated. A resolution to remove a

member from membership may only be passed if:

(@) the member has been given at least twenty-one days’
notice in 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 option of the membes, the

member’s representative (who need not be a member of
the charity) has been allowed to make representations to

the meeting.
General meetings

13 (1)
eighteen months after the date of its incorporation.

(2)  Anannual 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)
meeting of the charity are:

(a) twenty-one clear days for an annual general meeting

or 3 general meeting called for the passing of 3
special resolution;

(b) fourteen clear days for all other generat meetings.

(2) A general meeting may be called by shorter notice if it is so
agreed by a majority in number of members having a right to
attend and vote at the meeting, being a majority who together

hold not less than 90 percent of the total voting rights.

The charity must hold its first annual general meeting within

The minimum periods of notice required to hold a general
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Artide 17(2) - fsent \he tigure for the
yuorum, This shbuld be set with care, if
i is too high, Jny absences may matke
it ditficult to Yave 3 valid meeting, i it
is too low, gfsmall minonty may be able
to Impose js views unreasonably. Note
that anticld 18 sets out the pracedure
for deafinh with sitations whee the
eetings inquorate.

Article 18(3) - Note nat this provision
gaimils the resehedylied inzetng 1o
proceed without a gutium being present
within 15 ininites #f the-speafied stant
tme, i1 also meanf that the number of
membres presentfin peison or by procy
13 minutes alter the scheduled start of
the meeting willf{onm the quotum if

the quorum reqyired ai articke 17(2) is
nat achieved.

€)

)

The notice must specify the date time and placé of the meeting
and the general nature of the business to be transacted. If the
meeling is to be an annual general meeting, the notice must
s3y so. The notice must also contain a statement setting out the
right of members to appoint a proxy under section 324 of the
Companies Act 2006 and article 22.

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

16 The proceedings at'a meeting shall not be invalidated because a person
who was eptitled to receive notice of the meeting did not receive it
because of an accidental omission by the charity.

Proceedings at general meetings

17 (1)

@)

G)

18 (1)

@

®)

9 (1)

0]

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

A quorum is:
0
(@) [ A members present in person or by proxy and entitled to
vote upon the business to be conducted at the meeting; or

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

The autherised representative of 8 member organisation shall
be counted in the quorum.

if:

(3) 3 quorum is not present within half an hous from the time
appointed for the meeting; or

(b) during 3 meeting 3 quorum ceases to be present;

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

The directors must reconvene the -meeting and must give at
least seven clear days’ notice of the reconvened 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,

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

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.
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20 (1)

@

®)

(9

21 (1)

e)

(3)

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

If no director is present and willing ta chair the ieeting 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 or by proxy at a meeting
may resolve by ordinary resalution that the meeting shall
be adjourned.

The person who is chaifing the meeting must decide the date,
time and place at which the meeling is to be reconvened unless
those details ate specified in the resolution.

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

if a3 meeting is adjourned by a resolution of the membeis for
more than seven days, at least seven clear days’ notice shall
be given of the reconvened meeting stating the date, time and
place of the meeting.

Any vote at a meeting shall be decided by a show of hands
unless betore, or on the declaration of the result of, the show of
hands a poll Is demanded:

(3) by the person chairing the meeting; or

(b) by at least two members present in person of by proxy
and having the right to vote at the meeting; os

() by a member or members present in 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.

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

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

(3) 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) 1f the demand for a poll is withdrawn the demand shall
not invalidate the result of a show of hands declared
betore the demand was made.
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(4) (@) A poll must be taken as the persan who is chairing the
meeting directs, who may appoint scrutineers (who need
not be members) and who may fix a time and place for
declaring the results of the poll.

(b) The result of the poll shall be deemed to be the resolution
of the meeting at which the poll is demanded.

(5) (3) A poll demanded on the election of 3 person to chair
a meeling or on a question of adjournment must be
taken immediately.

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

()  The poli must be taken within thirty days after it has
been demanded.

(d) 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.

(e) 1t a poll is demanded the meeting may continue to
deal with any other business thal may be conducted at
the meeting.

Content of proxy notices

22 (1) Proxies may only validly be appointed by a notice in writing (3
‘proxy notice’) which -

(3) states the name and address of the member appointing
the proxy;

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

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

)] The charity may require proxy notices to be delivered in
a particular form, and may specify ditferent forms for
ditferent purposes.

3) Proxy notices may specifly how the proxy appointed under them
is to vote (or that the proxy is to abstain from voting) on one or
more resolutions.
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Unless a proxy notice indicates otherwise, it must be treated as -

(3) allowing the person appointed under it as a proxy
discretion as to how to vote on any ancillary or procedural
resolutions put to the meeting; and

(b) appointing that person as a proxy in relation to any
adjournment of the generat meeting to which it relfates as
well as the meeting itself.

Delivery of proxy notices

2A(1)

@)

(3

(@

A person who is entitled to attend, speak or vote (either on a
show of hands or on a poll) at a general meeting remains so
entitled in respect of that meeting ot 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 3 proxy appaintment only takes effect it 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 pesson appointing the
proxy, it must be accompanied by written evidence of the
authority of the person who executed it to execute it on the
appointor’s behalf.

Written resolutions

23 (1)

@

3

A tesolution in writing agreed by a simple majotity (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:

(8) acopy of the proposed resolution has been sent to every
eligible member;

(b) a simple majority (or in the case of a special resolution a
majority of not fess than 753) 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 circulation date,

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

in the case of a member that is an organisation, its authorised
representative may signify its agreement.
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27 ()

Votes of members

24 Subject to article 11, every membeys, whether an individual or an
organisation, shall have one vote.

25 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 shall be final.

26 (1) Any organisation that is a member of the charity may

nominate any person to act as its representative at any 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
entitied to represent the organisation at any meeting unless the
notice has been received by the charity. The representative may
continue to represent the organisation until written notice to the
contrary is received by the charity.

(3) Any notice given to the charity will be conclusive evidence that
the representative is entitied 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
A director must be a natural person aged 16 years or oider.

2 No one may be appointed a director if he or she would be
disqualified from acting under thvi‘pm(z}signs of article 39.
7

28 The minimum number of directors shall be L-1 but (unless
otherwise determined by ordinary resolution) shall not be subject
10 any maximum.

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

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

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.

31 (1)

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

(3) Any meeting of diréctors at which a quorum is present at the
time the relevant decision is made may exercise all the powers
exeicisable by the directors.
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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 directoss to hold a quorate meeting of the directors. At
each subsequent annual general meeting one-third of the directors o, if
their number is not three or a3 multiple of three, the number nearest to
one-third, must retire from oflice. if there is only one director he of she
must retire. '

4] 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 amang themselves) be
determined by lot.

(2) if a director is required to retire at an annual general meeting by
a provision of the arlicles the retirement shall take effect upon
the conclusion of the meeting.

Appointment of directors

34

35

36

The charity may by ordinary resolution:
(1)
2

appoint a person who is willing to act to be a director; and

determine the rotalion in which any additional directors ate
to retire.

No person other than a director retiring by rotation may be appointed a
director at any general meeting uniess:

4)} he or she is 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 is given 3
notice that:
(3) issigned by a member entitled to vote at the meeting;

(b)

states the member’s intention to propose the
appointment of 3 person as a director;

() contains the details that, if the person were to be
appointed, the charity would have 1o file at Companies
House; and

(d) s signed by the person who is to be proposed to show his
of her willingness 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-eight clear
days’ notice of any resalution to be put to the meeting to appoint a
director other than a director who is to retite by rotation.

18
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37 ()

@

The directors may appoint a person who is wilifng {o act to be
a director.

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 3 directar, 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

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

0]

@)

(3)
@)

(5)

(6)

ceases 1o be a director by virtue of any provision in the
Companies Acts or is prohibited by Iaw 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
or mentally incapable of acting as a director and may remain so
fos. 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 fiom all their
meetings held within a period of six consecutive months and
the directors resolve that his or her office be vacated.

Remuneration of directors

40 The directors must not be paid any remuneration unless it is authorised
by article 7.

Proceedings of directors

a1 ()

(2)
&)

@)

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

Any director may call 3 meeting of the directors.

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

Questions arising at 3 meeting shall be decided by a majority
of votes.
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42 (1)

2

3

" In the case of an equality of votes, the person who is chairing

the meeting shall have a second or casting vote y

A meeting may be held by suitable electronic means agreed by
the directors in which each participant may communicate with
all the other paﬂicipantsi}’

No decision may be made by a meeting of the directors unless
a3 quorurm is present at the time the decision is purported to be
made. fPresent' includes being present by suitable electronic
means agreed by the directors in which a participant or
participants ray communicate with all the other participants.y

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 present when any
decision is made about a matter upon which that director is not
entitled to vote.

43 If the number of directors is less than the number fixed as the quorum,
the continuing directors or director may act only for the puipose of
filling vacancies or of calling a genetal meeting.

44 (1)

@

(3)

45 (1)

@

The directois shall appoint a director to chair theisr 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 to chair meetings of the directors shall
have no functions or powers except those conferred by the
articles or delegated to him or her by the directors,

A resolution In writing or in 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 valid and effectual as
if it had been passed at a meeting of the directors duly convened
and held.

The resolution in writing may comprise several documents
containing the text of the resolution in like form to each of
which one or more directors has signitied their agreement.
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Delegation -

46 (1)

@)

G
@)

The directors may delegate any of their powers or functions
to 3 commitiee of two or more directors but the terms of any
delegation must be recorded in the minute book.

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

(3) the relevant powers are 10 be exercised exclusively by the
committee to whom they delegate;

(b) no expenditure may be incurred on behalf of the charity
exceptiin accordance with a budget previously agreed
with the directors.

The directors may revoke or alter a delegation.

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

validity of directors’ decisions

47 (1)

(2)

Subject to article 47(2), all acts done by a meeting of directors,
or of a committee of directors, shall be valid notwithstanding
the participation in any vote of 3 director:

(3) who was disqualified from holding office;

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

()  who was not'entitled to vole on the matter, whether by
reason of 2 conflict of interests or otherwise;

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

the decision has been made by a majority of the directors at a
quorale.meeting.

Article 47(1) does not permit a director or a connected peison
to keep any benefit 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 if the
director-has not complied with arlicle 8.
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Seal

48 If the charity has a seal it must anly 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) o1 by a second director.

Minutes

49 The directors must keep minutes of all:

M
(2}
3

Accounts

S0 (1)

@

appointments of officers made by the directors;

proceedings at meetings of the charity;

meetings of the directors and committees of directors including:
(3) the names of the directors present at the meeting;

(b) the decisions made at the meetings; and

()  where appropriate the reasons for the decisions.

The directors inust prepare for each financlal 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 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)

(2)

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

(3) transmission of 3 copy of the statements of account to
the Commission;

(b) - preparation of an Annual Report and the transmission of a
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
any changes to the charity’s entry on the Central Register
of Charities.
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Means of communication to be used

52 (1)

@

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

in which the Companies Act 2006 provides for documents or
information which are authorised or required by any provision of
that Act to be sent or supplied by of 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 far the time being.

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

M
)]
54 (1)

@

must be in writing; of

must be given in electronic form,

The charity may give any notice 1o 3 member either:
(@) personally; or

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

() by leaving it at the address of the member; or
(d) by giving 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 wiiting or in electronic
forn 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 place date and
time of the meeting.

A member who 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.

55 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.

56 (1)

@

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
conciusive where the company can demonstrate that it was
properly addressed and sent, in accordance with section 1147 of
the Companies Act 2006.
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{3) In accordance with section 1147 of the Companies Act 2006
notice shall be deemed to be given:

(3) 48 hours after the envelope containing it was posted; of

{b) inthe case of an electronic form of communication, 48
hours after it was sent.

indemnity

foption 1

The chasity shall indemaify a selevant director against any
liability incutsed in that capacity, to the extent permitted by
sections 232 to 234 of the Companies Act 2006

/[sr (1)

(2) Inthis adticle a ‘relevant director’ means any director or former
director of the charity.y

[Option-3

‘ prity-stitt- eIy 3 Teievant gWetR against-aoy
liability incuired in successfully defending legal-prat®edings
in that capacity, or in connectign application in
which relief is granted e Court from liability for
negligencedefault,or breach of duty o breach of trust in
2lation to the charity.

(2)  in this article a ‘relevant director” means any directof or former
directorohiie 1G] y]

57A The charity may Indemnify an
him or hes or it

(1)  indetefiding proceedings {whether civil or criminal) in which
gment is given in his or her or its favour or he or she or it is
aquitted; or

(2 in connection with an application under section 1157 of the
Companies Act 2006 (power of Court to grant refief in case of
>iny relief is granted to him

Rplitor against any liability incurred by

ovhetmitbylhe(om.]




Notes

Artide 59 - tis g
movisions tor dealing with any disputes
that arise between Mmembers of the
chianty. Litnation ¢3n be espensive, and
hiugation abow the insernal affans of a
charity would 3lfnost ceriainly constitute
‘thary proceegtngs’, which tir be Laken
only with the foimmssion's authonty.
we would usublly 12quie the parties 10 8
dispute o hay Uied medation hist.

Rules

58 (1)

(2)

(3)

@

(5)

Disputes

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

or expedient for the proper conduct and management of

the 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, and the entrance
fees, subscriptions and other fees or payments to be
made by members;

(b) the conduct of members of the charity in relation to one
another, and to the charity’s employees and volunteers;

(c) 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 at general meetings and meetings of the
directors in so far as such procedure is not requlated by
the Companies Acts or by the articles;

(e) generally, all such matters as are commaonly the subject
matter of company rules.

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

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

The rules or bye laws shall be binding on all members of the
charity. No rule or bye law shall be inconsistent with, or shall
affect or repeal anything contained in, the 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 60 - The chizity has power under
the Companies Acts o wind up The
direcivrs rust comply with comipany

Lv In using that power and provide
Companies House with the requlred
docurnentation In thase qrcums1ances,
directors will need to send Lo us pratnptly
a topy ol the elevant iesolution and &
tody of the final accounts

Article 61 - This artide explans some
of the tepns ysed i some of the
other artidles.

Dissolution

60 (1)

2

&)

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 all its debts and liabilities have been paid,

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

(3) directly for the Objects; or

(b) by transter to any charity or charities for purposes similar
to the Objects; or

() to any charity or charities for use for particular purposes
that fall within the Objects.

Subject to 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 resolve 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:

(3) directly for the Objects; or

(b) by transfer to any charity or charities for purposes similar
to the Objects; of

(c) to any 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 3 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

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

v

)

(3)

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

the spouse or civil partner of the director or ol any petson
falling within sub-clause (1) above;

a person carrying on business in partnership with the director or
with any peison falling within sub-clause (1) or (2) above;




Notes

()

©)

an institution which is controlled -

(3) 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 4(a),
when taken together

a body corporate in which -

(3) the director or any connected person falling within sub-
clauses (1) to (3) has 3 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
purposes of interpreting the terms used in this article.




